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EXECUTION COPY

ASSET PURCHASE AGREEMENT

ThisAsset Purchase Agreement isentered into as of April 30, 2001 by and among STEINER
SPAS USA, INC., a Florida corporation ("Buyer" as modified pursuant to Section 1.4),
BIRMINGHAM DAY SPA, LL C, aPennsylvanialimited liability company ("Birmingham"), 57th
STREET DAY SPA, LLC, aNew York limited liability company ("57th Street"), GH DAY SPAS,
INC., aPennsylvaniacorporation and the holder of all of the Capital Stock of 57th Street ("GHDS'
and together with Birmingham and 57th Street, the " Spa Sellers’, and individually, a" Spa Seller"),
GH DAY SPA SECOND STREET, LLC, a Pennsylvania limited liability company ("Second
Street” and together with the Spa Sellers, the " Operational Sdllers’, and individually, an " Operational
Seller") THE GREENHOUSE SPA, INC., aPennsylvaniacorporation (" Greenhouse" and together
with the Operational Sellers, the"Sellers’, andindividualy, a"Seller"), TGH, LL C, aPennsylvania
limited liability company ("TGH") and the holder of all of the Capital Stock of Greenhouse, THE
STUART MICHAEL KATZOFF TRUST u/d/t dated October 9th, 1990, an irrevocable trust
declared under the laws of the State of Pennsylvania(the " Trust") and the holder of all of the Capital
Stock of GHDS, Birmingham and Second Street (each of the Trust, GHDS and TGH are sometimes
referred to herein, individually, and as the "Shareholders' and, individually, a "Shareholder"),
GERALD KATZOFF, a resident of the State of Pennsylvania and trustee of the Trust (the
"Trustee"), LYDIA KATZOFF, aresident of the State of Pennsylvania, and STUART KATZOFF,
aresident of the State of Pennsylvaniaand the sole beneficiary of the Trust (the"Beneficiary”). The
Sellers, the Shareholders, the Trustee, the Beneficiary and Lydia Katzoff are sometimes referred to
herein, individually, as" Seller Parties" and, individually, a" Seller Party”. Certain other capitalized
terms used herein are defined in Article XI1 and throughout this Agreement.

WHEREAS, the Spa Sellers are each engaged in the business of owning and operating
various day spas that provide spa and beauty services and products including, massage therapies,
facias, aromatherapies and other skin treatments, hair salon services, hair removal (including laser
treatment hair removal), fitnesstraining, manicures, pedicuresand related services (collectively, the
"Business");

WHEREAS, Buyer, desiresto purchase from the Spa Sellers, and the Spa Sellers desire to
sell to Buyer, SpaAssets (as hereinafter defined) pursuant to the terms set forth herein;

WHEREAS, Greenhouse (i) isthe owner of certain domestic and international trademarks
and service marks for the name "The Greenhouse" and (ii) has certain trademark applications
pending for the name "Greenhouse” and "The Greenhouse Spa' ("The Greenhouse" and all
derivative names thereof are collectively referred to herein as the " Greenhouse Mark");

WHEREAS, Buyer desiresto purchase from Greenhouse, and Greenhouse desiresto sell to
Buyer, al of itsright, title and interest in and to the Greenhouse Mark and Buyer and Greenhouse
desire to enter into a license agreement whereby, Buyer would grant to Greenhouse a limited,
non-exclusive license to utilize the Greenhouse Mark in consideration of royalty payments to be
made by Greenhouse to Buyer;



WHEREAS, Second Street isthe owner of afifty percent (50%) membership interest (the
"Membership Interest") in the Second Street Day Spa, LLC, a Pennsylvania limited liability

company (the "Company");

WHEREAS, Buyer desiresto purchase from Second Street, and Second Street desiresto sell
to Buyer, all of Second Street's right, title and interest in and to the Membership Interest; and

WHEREAS, the Shareholders collectively own all of the issued and outstanding Capital
Stock of the Sellers and, therefore, will benefit from the transactions described herein and,
accordingly, are willing to undertake the obligations described herein.

NOW, THEREFORE, in consideration of the foregoing premises and the covenants and
agreements herein contained, and intending to be legally bound hereby, the Parties hereto agree as
follows:

ARTICLE I

PURCHASE AND SALE OF ASSETS

1.1  Purchase and Sale. On theterms and subject to the conditions set forth herein, at
Closing, (i) the Spa Sellers shall sell, transfer, assign, convey and deliver to Buyer, on a going
concern basis, al of the rights, title and interest of the Spa Sellersin and to all of the tangible and
intangible assets and properties of every kind and description related to the Business and owned by
the Spa Sellers or in which any of the Spa Sellers has an interest, wherever located, except those
assets specifically excluded as provided in Section 1.2 (the "SpaAssets'), (ii) Second Street shall
sell, assign, convey and deliver to Buyer, al of itsright, title and interest in and to the Membership
Interest and (iii) Greenhouse shall sell, assign, convey and deliver to Buyer all of itsright, title and
interest in and to the Greenhouse Mark (the Greenhouse Mark, the Spa A ssets and the Membership
Interest are collectively referred to herein asthe " Purchased Assets’). Schedule 1.1 identifies(i) al
of the machinery, equipment, vehicles, furniture and other personal property that constitute Spa
Assets having afair market value of one hundred dollars ($100.00) or more, (ii) the ownership of
such assets, and (iii) thelocation of such assets. The SpaAssetsshall include, but not be limited to,
the following:

@ All of the assets reflected on the Current Balance Sheets, except for SPA
Assets disposed of in the ordinary course of business consistent with past practice and for the
legitimate business purposes of the Business and the Purchased Assets,

(b) All cash on hand and in bank accounts, cash equivalents and investment
accounts, whether short-term or long-term, of the Spa Sellers,

(© All prepaid and deferred items of the Spa Sellers, including without limitation,
prepaid rentals, insurance, taxes and unbilled charges and deposits relating to the Business,



(d) All receivables of the Spa Sellers, including all trade accounts receivables,
notes receivabl e, receivables from manufacturers, insurance companies, service contract providers
and any other vendorsor suppliers of the SpaSellersand all claims of the Spa Sellersfor money due
and owing;

(e All inventories, including, raw materials, supplies, work-in-process, finished
goods, goods on consignment and other materials included in the inventories of the Spa Sellers,
including products under development, demonstration equipment, office and other supplies, parts,
packaging materials and other accessories related thereto which are held at, or arein transit from or
to, the location a which the Business is conducted, or located at customers premises on
consignment or otherwise (the "Inventories');

() All of the rights under the Governmental Approvals held by the Spa Sellers,

(9) All machinery, equipment (including equipment subject to the Capital
L eases), vehicles, furniture, fixtures, office equipment and other personal property owned or used by
the Spa Sellers in connection with the Business except for the Excluded Assets;

(h) All of the interest of and the rights and benefits accruing to any of the Spa
Sellers aslessee under the Real Property Leases and any leases of machinery, vehicles, containers,
equipment, tools, furniture and fixtures and other fixed assets used in connection with the Business;

() All Proprietary Rights owned or held by any of the Spa Sellers;

() All of the interests, rights and benefits accruing to any of the Spa Sellers
under any franchise contracts, sales orders, sales contracts, supply contracts, service agreements,
purchase orders and purchase commitments made by any of the Spa Sellersin the ordinary course of
business, all other agreements to which any of the Spa Sellersis a party or by which it isbound in
the ordinary course of business (except to the extent such contracts and agreements constitute
Excluded Liabilities);

(K) All lists of suppliersand other vendors, correspondence and other document
files; computer software; manuals or business procedures; inventions; improvements, trade secrets,
technical knowledge, know how and other proprietary or confidential information used in or relating
to the Businesses of the Spa Sellersincluding related procedures, files and manuals and all source
and object codes and documentation related thereto;

) All of the Spa Sellers rights, claims, rights of offset or causes of action
against third parties, including, without limitation, those (i) arising under warranties from vendors
and othersin connection with the assets, properties and businessto be sold hereunder or (i) relating
to any of the Assumed Liabilities but excluding any rights, claims, rights of offset or causes of action
related to any Excluded Assets or Excluded Liabilities;

(m)  All books and records (including al data and other information stored on
discs, tapes or other media) of the Spa Sellersrelating to any of their assets, properties, businessand
operations;



(n) All interest in and to al telephone, telex, web site addresses, domain names,
and telephone facsimile numbers and telephone and other directory listings utilized by the Spa
Sellersin connection with the Business; and

(0) All other tangible and intangibl e property, assets and rights of every kind or
nature owned by the Spa Sellersor used by the Spa Sellersin the operation of the Business, whether
or not specifically referred to in thisAgreement and whether or not reflected on the books of the Spa
Sellers as assets.

1.2  Excluded Assets. The Purchased Assets shall not include those assets specifically
included on Schedule 1.2, such Schedule to include only the corporate minute books and stock
transfer books and the corporate seal of the Spa Sellers and Greenhouse, Employee Benefit Plans
and any contract not assumed by Buyer and all fixtures, furniture and equipment in Ambler, PA
(collectively, the "Excluded Assets").

1.3 Further Assurances; Post-Closing Cooper ation; Third Party Rights.

@ (i) Atany timeor fromtimeto timeafter the Closing, at Buyer'srequest and
without further consideration, any Seller Party shall execute and deliver to Buyer and its Affiliates
such other instruments of sale, transfer, conveyance, assignment and confirmation, provide such
materials and information and take such other actions as Buyer may reasonably deem necessary or
desirable in order to more effectively transfer, convey and assign to Buyer, and to confirm Buyer's
title to, all of the Purchased Assets, and, to the full extent permitted by law, to put Buyer in actual
possession and operating control of the Business and the Purchased Assets and to assist Buyer in
exercising al rights with respect thereto, and otherwise to any Seller Party to fulfill its obligations
under this Agreement and any documents related hereto.

(i) Effective on the Closing Date, each Seller Party hereby constitutes and
appoints Buyer the true and lawful attorney of such Seller Party, with full power of substitution, in
the name of such Seller Party or Buyer, but on behalf of and for the benefit of Buyer; provided, prior
to acting on behalf of any Seller Party, Buyer will notify appropriate Seller Party, and such Seller
Party will have 15 daysto accomplish any of the following itself: (A) to demand and receive from
time to time any and all of the Purchased Assets and to make endorsements and give receipts and
releases for and in respect of the same and any part thereof; (B) to institute, prosecute, compromise
and settle any and all actions or proceedings that Buyer may deem proper in order to collect, assert
or enforce any claim, right or title of any kind in or to the Purchased Assets, (C) to defend or
compromise any or all actions or proceedingsin respect of any of the Purchased Assets; and (D) to
do al such acts and thingsin relation to the matters set forth in the preceding clauses (A) through
(C) as Buyer shall deem desirable. Each Seller Party hereby acknowledges that the appointment
hereby made and the powers hereby granted are coupled with an interest and are not and shall not be
revocable by it in any manner or for any reason. Buyer shall indemnify and hold harmless each
Seller Party from any and all Liabilities caused by or arising out of any breach by Buyer in its
exercise of such power of attorney.

(iii)  Totheextent that any contract or license being purchased by Buyer hereunder
is not assignable without the consent of another party, this Agreement shall not constitute an
assignment or an attempted assignment thereof if such assignment or attempted assignment would



constitute abreach thereof. The Partiesshall usetheir best effortsto obtain the consent of such other
party to the assignment of any such contract or licenseto Buyer in all casesin which such consentis
or may berequired for such assignment. If any such consent shall not be obtained, each Seller Party
shall cooperate with Buyer in any reasonabl e arrangement designed to providefor Buyer the benefits
intended to be assigned to Buyer under the relevant contract or license, including enforcement at the
cost and for the account of Buyer of any and all rights of any Seller Party against the other party
thereto arising out of the breach or cancellation thereof by such other party or otherwise. If and to
the extent that such arrangement cannot be made, Buyer shall have no obligation with respect to any
such contract or license. The provisions of this Section 1.3(a)(iii) shall not affect theright of Buyer
not to consummate the transactions contemplated by this Agreement if the condition to its
obligations hereunder contained in Section 8.1 has not been fulfilled.

(b) Theassumption by Buyer of the Assumed Liabilities, and thetransfer thereof
by the Seller Parties, shall in no way expand the rights or remedies of any third party against Buyer
or any Seller Party as compared to the rights and remedies which such third party would have had
against any Seller Party had Buyer not assumed such liabilities. Without limiting the generality of
the preceding sentence, the assumption by Buyer of the Assumed Liabilities shall not create any
third party beneficiary rights.

1.4  IntangiblesBuyer. Each of the parties acknowledge and agreethat at the Closing a
to beformed wholly-owned subsidiary of Steiner will be purchasing, pursuant hereto, certain of the
Purchased Assets relating to intangible assets, including the Greenhouse Mark, goodwill, all other
proprietary rights, know-how, customer and vendor lists, non-compete covenants and other
Purchased Assets, as determined by Buyer, and the Consideration attributable to such Purchased
Assetswill be paid for by, or on behalf of such Entity, at Closing. From and after the Closing, the
defined term "Buyer" shall refer to Steiner USA Day, Spas, Inc., a Florida corporation, and this
newly formed wholly-owned Subsidiary of Steiner, and all obligations of the Buyer from and after
the Closing Date shall be joint and several among these two entities.

ARTICLE I

CONSIDERATION; ASSUMED LIABILITIES; CLOSING

21 Consider ation.

@ The consideration to be paid by Buyer, whether at Closing or after Closing, in
exchange for the Purchased A ssets and the covenants not to compete set forth in Section 11.1 (the
"Consideration™) shall be equal to an amount not to exceed Thirty Million Seven Hundred Fifty
Thousand Dollars and No Cents ($30,750,000.00) payable in cash and Steiner Securities in
accordance with Sections 2.1(b), 2.4 and 2.7-2.9 below. The Cash Holdback Amount (as defined
below) shall beretained by Buyer to secure the adjustmentsto the Consideration pursuant to Section
2.4 and the indemnification obligations in Article X. Buyer shall have no fiduciary duties with
respect to the Holdback Amount. To the extent that any portion of the Holdback Amount has not
been used by Buyer to satisfy obligations under Section 2.4 or Article X, then Buyer agrees to
deliver the remaining Holdback Amount to the Sellers on thelater of (a) March 31, 2002 or (b) five
days after the date on which any disputes with respect to the Closing Date Purchase Price




adjustments are resol ved pursuant to Section 2.4, provided that in the event that Buyer has provided
notice to the Seller Parties of a claim for indemnification under Article X on or prior to such date,
then Buyer may retain the portion of the Holdback Amount Buyer deems necessary, acting
reasonably, to satisfy such indemnification obligations of the Seller Parties.

(b) At the Closing, Buyer shall pay asdirected by the Sellersat |east 7 days prior
to Closing, on behalf of all Sellers, in full satisfaction thereof, the Consideration due on the Closing
Date as follows (the "Closing Date Purchase Price"):

(i) incash, by wiretransfer of immediately available funds, in an amount
equal to Twenty-Four Million Seven Hundred Fifty Thousand Dollars and No Cents
($24,750,000.00), minus (i) the amounts required to be paid under that certain note, dated as of the
date hereof made by TGH in favor of Steiner U.S. Holdings, Inc., in theinitia principal amount of
Three Million Six Hundred and Twenty Five Thousand Dollars and No Cents ($3,625,000.00)
(including all related loan documents, the " TGH Indebtedness"), and (ii) all Indebtedness, as of the
Closing which createsaLien on any Purchased Asset or in any way restrictsthe ability of any Seller
Party to consummate the transactions contemplated thereby, other than the Capital Leases (the
"Seller Indebtedness"), (iii) $750,000 in cash (the " Cash Holdback Amount"), and (iv) thelegal fees
and expenses relating to the TGH Indebtedness referred to in Section 8.1(s); and

(i) inanumber of shares (rounded to the nearest whole number) of voting
common stock, par value (U.S.) $.01 per share, of Steiner Leisure Limited (the " Steiner Common
Stock™) equal to the number of shares determined by dividing (y) Three Million Dollars and No
Cents ($3,000,000.00) by (z) the average closing sale price of ashare of Steiner Common Stock as
guoted on the NASDAQ Stock Market ("NASDAQ") for the five consecutive trading days which
precede the third trading day which isimmediately prior to the Closing Date, as reported (absent
manifest error in the printing thereof) by the Wall Street Journal (Eastern Edition) (the "Average
Closing Sale Price"). No fractional shares of Steiner Common Stock will be issued (the shares of
Steiner Common Stock issued pursuant to this Section (the " Steiner Closing Date Shares'). It being
understood that Buyer will hold, on behalf of Sellers, One Million Two Hundred Fifty Thousand
Dollarsand No Cents ($1,250,000.00) of Steiner Closing Date Shares (valued in accordance with the
first sentence of this Section) as security for Sellers indemnification Obligations set forthin Article
X below (the "Stock Holdback Amount,” and together with the Cash Holdback Amount, the
"Holdback Amount™).

(© At the Closing, in consideration of the covenants not to compete set forthin
Section 11.1, the Partieswill apportion an amount of the Closing Date Purchase Price as determined
by an independent appraiser selected pursuant to Section 2.6 (the "Non-Compete Consideration”).

2.2  Assumed Liabilities. Asof the Closing, Buyer shall assume, satisfy and agree to
discharge only those liabilities and obligations of the Spa Sellers accruing after the Closing Date
with respect to the contracts set forth on Schedule 2.2 relating to Real Property L eases (to the extent
said contracts are properly assigned to Buyer), and the personal property under Capital L eases, |aser
service contracts and gift certificates; provided, the liabilities for gift certificates and hair removal
services shall not exceed $4 million (collectively, the " Assumed Liabilities").




2.3  Excluded Liabilities. Buyer shall not assume or be obligated to pay, perform or
otherwise discharge any liability or obligation of the Sellers, direct or indirect, known or unknown,
absolute or contingent, whether or not relating to or arising from the Purchased Assets or any rights
transferred by the Sellers to Buyer pursuant to the provisions hereof, (all such liabilities or
obligations not being assumed being herein called the "Excluded Liabilities") including, but not
limited to, the following:

@ All TGH Indebtedness and Seller Indebtedness;
(b) Any liabilities of the Sellersin respect of Taxes of the Seller Parties;

(© Any liabilitiesin respect of Taxes applicable to the Purchased Assets for all
periods or activities of the Sellersending on or before the Closing Date, regardl ess of when assessed
and including any interest or penalties thereon;

(d) Any intercompany payables and other liabilities or obligations of the Sellers
to any of their Affiliates or any of the Shareholders or their Affiliates except those set forth in
Schedule 2.2;

(e Any costs and expenses incurred by the Seller Parties incident to the
negotiation and preparation of this Agreement and their performance and compliance with the
agreements and conditions contained herein;

()] Any liabilities or obligationsin respect of any Excluded Assets;

(9) All liabilitiesand obligationsarising on or prior to the Closing Datewhich are
related to, associated with or arising out of (i) the occupancy, operation, use or control of any real
property used by any of the Sellers on or prior to the Closing Date, unless such constitute L eased
Premises and the Real Property Leases are assigned as set forth in Section 4.19(c); or (ii) the
operationsor businesses of any of the Sellerson or prior to the Closing Date, in each case incurred
under or imposed by any Environmental Laws;

(h) All liabilitiesand obligations arising from or in connection with any tortious
conduct or purported tortious conduct of the Sellers or any representative of the Sellers;

() All liabilities and obligations under any Employee Benefit Plan, any
Employment Agreement or any other plans or arrangementsfor the benefit of any current or former
employees of the Sellers or any Affiliate thereof;

() Any other liabilities or obligations of the Sellerswhich arise or are asserted or
incurred by reason of events, acts or transactions occurring, or the operation of their respective
businesses, on or prior to the Closing Date that are not included in Section 2.2;

(K) any liability or obligation relating to any default under any of the Assumed
Liabilities to the extent such default existed prior to, at, or as aresult of, the Closing; or



Q) any liability, including any obligation to defend or answer, any of the
Litigation listed on Schedule 4.13.

24  Purchase Price Adjustment. Attached hereto as Schedule 2.4 is a balance sheet
reflecting the Working Capital of the Business and the Purchased Assets as of March 31, 2001, as
agreed upon by Buyer and the Seller Parties. At least five (5) Business Daysprior to Closing, (i) the
Seller Parties shall causeto be delivered to Buyer adetailed written determination of the estimated
Closing Date balance sheet reflecting the Working Capital of the Business and the Purchased A ssets
as of the Closing (the "Estimated Closing Date Balance Sheet™) which estimate shall be attached as
an Exhibit to the closing statement prepared by the Buyer and the Sellers with respect to the
transactions contemplated hereby (the " Closing Statement"), and (i) the Buyer and the Sellers shall
estimate by mutual agreement the amount of the adjustment to the Closing Date Purchase Price as of
the Closing Date based upon any difference equal to or greater than five percent (5%) between the
Schedule 2.4 and the Estimated Closing Date Balance Sheet other than differences arising in the
ordinary course consistent with past practice, and including with respect to the payment of payables
only those which are current (within 30 days) (such estimated amount is referred to herein as the
"Estimated Amount™). Within sixty (60) daysafter the Closing Date, Buyer shall prepare and deliver
to Sellers a determination (the "Determination”) of the actual amount of the adjustment to the
Closing Date Purchase Price (which actual amount isreferred to herein asthe "Preliminary Actual
Amount"), including the basis for such Determination set forth in reasonable detail, prepared in
accordance with theitemsincluded in Schedule 2.4 and the Estimated Closing Date Balance Sheet.
If, within thirty (30) days after the date on which the Determination is delivered to Sellers, Sellers
shall not have given written noticeto Buyer setting forth in reasonabl e detail any objection of Sellers
to such Determination, then such Determination shall befinal and binding upon the Parties and the
Preliminary Actual Amount shall be deemed the "Final Actual Amount”. In the event that Sellers
give written notice of any objection to such Determination within such 30-day period, Buyer and
Sellers shall use al reasonable efforts to resolve the dispute within thirty (30) business days
following the receipt by Buyer of such written notice from the Sellers. If the Parties are unable to
reach an agreement as to the actual adjustment to the Closing Date Purchase Price within such
30-day period, the matter shall be submitted to a mutually agreed upon "big five" certified public
accounting firm (the " Settlement Accountant™) for determination of the Final Actual Amount to be
made within 45 days after submission, and the determination of the Settlement Accountant shall be
final and binding upon Buyer and the Seller Parties. Buyer and Sellers shall contribute equally to all
costs (including fees and expenses charged by the Settlement Accountant) in connection with the
resolution of any such dispute. If the Final Actual Amount is higher than the Estimated Amount so
that the Consideration paid to Sellers pursuant to Section 2.1 should have been reduced at the
Closing, then such amount shall be deemed to be Indemnifiable Damages under Article X hereof and
Buyer may set off against and recoup from any Cash Holdback Amount the difference between the
Final Actual Amount and the Estimated Amount or take any other action or exercise any other
remedy available to it by appropriate legal proceedings to recover such amount.

25 Tax Treatment. The parties intend that the transaction contemplated hereby be
treated for tax purposes as taxable under Section 1001 of the Code.

2.6  Allocation of Consideration. The allocation of the Consideration, including the
Non-Compete Consideration, plus the Assumed Liabilities will be allocated by agreement of the
Parties prior to the Closing. Buyer shall promptly select an independent appraiser to assist the




Parties in determining the allocation. The Parties agree to adhere to the allocations determined in
accordance with this Section 2.6 for all purposes, including financial accounting and for the payment
of all Tax Returnsfiled subsequent to the Closing Date, including the determination by the Sellers of
total gain or loss on the sale of the Purchased A ssets hereunder, and the determination by Buyer of
its Tax basis with respect to the Purchased Assets. Promptly upon receipt of the appraisal from the
independent appraiser the alocation schedulewill be prepared by Buyer and shall be reasonable and
shall be prepared in accordance with Section 1060 of the Code and the regul ations thereunder. The
Seller Parties agree that promptly after receiving the allocation schedule, it shall, if it finds that the
alocation schedule is reasonable and prepared in accordance with said Section 1060, sign the
allocation schedul e and return an executed copy thereof to Buyer; and in that event, the Parties each
agree to file Internal Revenue Service Form 8594, and all federal, state, local and foreign Tax
Returns, in accordance with the agreed upon allocation schedule; and in that event, the Parties agree
to provide the other promptly with any other information required to complete Form 8594.

2.7 Deferred Consideration. The Sellersshall be entitled to deferred consideration (the
"Deferred Consideration”) as set forth below, payable as provided in Section 2.9:

@ Intheevent that EBITDA (asdefined below) for the period from the Closing
Date to December 31, 2001 (the "First Period") is greater or equal to zero (0), the Sellers shall be
entitled to receive Steiner Shares equal to One Million Dollars ($1,000,000) valued as of the Closing
Date in accordance with Section 2.1(b)(ii).

(b) In the event that EBITDA for the period from January 1, 2002 to December
31, 2002 (the " Second Period") isgreater or equal to OneMillion Dollars ($1,000,000) (the" Second
Period Target Amount"), the Sellers shall be entitled to receive Steiner Shares equal to One Million
Dollars($1,000,000) valued as of the Closing Datein accordance with Section 2.1(b)(ii); provided,
to the extent EBITDA for the Second Period islessthan the Second Period Target Amount but equal
to or greater than Eight Hundred Thousand Dollars ($800,000). Sellersshall be entitled to receive
that number of Steiner Shares (valued as of the Closing Date in accordance with Section 2.1(b)(ii))
with a value equal to EBITDA for the Second Period. Sellers will not be entitled to receive any
Deferred Consideration for the Second Period to the extent EBITDA for such period is less than
Eight Hundred Thousand Dollars ($800,000); Additionally, to the extent that EBITDA for the
Second Period is equal to or greater than Four Million Dollars ($4,000,000), the Sellers shall be
entitled to receive an option to purchase 100,000 shares of Steiner Common Stock in accordance
with Steiner's Amended and Restated 1996 Share Option and Incentive Plan.

(© In the event EBITDA for the period from January 1, 2003 to December 31,
2003 (the"Third Period") isgreater or equal to Three Million Dollars ($3,000,000) (the"The Third
Period Target Amount”), the Sellers shall be entitled to receive Steiner Shares equal to One Million
Dollars ($1,000,000) valued as of the Closing Date in accordance with Section 2.1(b)(ii); provided,
to the extent EBITDA for the Third Period islessthan the Third Period Target Amount but equal to
or greater than Two Million Four Hundred Thousand Dollars ($2,400,000), Sellers shall be entitled
to receive that number of Steiner Shares (valued as of the Closing Date in accordance with Section
2.1(b)(ii)) with a value equa to the percentage under One Million Dollars ($1,000,000)
corresponding to the amount that EBITDA for the Third Period is|ess than the Third Period Target
Amount. By way of example, if EBITDA for the Third Period is Two Million Seven Hundred
Thousand Dallars ($2,700,000) (ninety percent (90%) of Third Period Target Amount), Sellers




would receive Steiner Shares (valued as of the Closing Date in accordance with Section 2.1(b)(ii))
with a value equa to Nine Hundred Thousand Dallars ($900,000), ninety percent (90%) of One
Million Dollars ($1,000,000). Sellerswill not be entitled to receive any Deferred Consideration for
the Third Period to the extent EBITDA for such period is less than Two Million Four Hundred
Thousand Dollars ($2,400,000). Additionaly, to the extent that EBITDA for the Third Period is
equal to or greater than Six Million Dollars ($6,000,000), the Sellers shall be entitled to receive an
option to purchase 100,000 shares of Steiner Common Stock in accordance with Steiner'sAmended
and Restated 1996 Share Option and Incentive Plan.

2.8  EBITDA Determination. Within ninety (90) days after the end of each of the First
Period, Second Period and Third Period, Buyer shall causeto be prepared and delivered to Sellersa
statement (each, a "Deferred Consideration Statement™), prepared by Buyer acting in good faith,
setting forth the Deferred Consideration, if any, with respect to such period, computed in accordance
withthisArticle l1. During the 30-day period following the delivery of the Deferred Consideration
Statement. Sellers will be permitted to review Buyer's working papers (and all other financial
information reasonably requested by Sellers directly) relating to the Deferred Consideration
Statement. The Deferred Consideration Statement shall become final and binding on the parties
hereto on the tenth day following delivery thereof to Sellersunlessthe Sellers give written notice of
disagreement ("Notice of Disagreement") to Buyer prior to said date. Any Notice of Disagreement
shall specify in sufficient detail the nature of any disagreement so asserted, including the specific
dollar amount of the Sellers' determination of EBITDA for such period and the basistherefore. If a
Notice Disagreement is received by Buyer in a timely manner, then the Deferred Consideration
Statement (as revised in accordance with clause (x) or (y) below) shall become final and binding
upon the partieson the earlier of (x) the date the parties hereto resolve in writing any differencethey
may have with respect to any matter specified in the Notice of Disagreement or (y) the date the
disputed matters are finally resolved by the Settlement Accountant (selected as set forth in Section
2.4). During the thirty (30) day period following the delivery of the Notice of Disagreement, the
Parties shall seek in good faith to resolve in writing any differences which they may have with
respect to any matter specified in the Notice of Disagreement. If, at the end of such thirty (30) day
period, the Parties have not reached agreement on such matters, the matterswhich remainin dispute
shall be promptly submitted to the Settlement Accountant for review and resolution. The Settlement
Accountant shall render adecision resolving the mattersin dispute within thirty (30) daysfollowing
their submission to such Settlement A ccountant by deciding that either the decision of the Sellersor
that of Buyer or a position in between those positions (but not higher or lower) is correct with
respect to any particular matter. Except as set forth in the next sentence, the cost of any arbitration
(including the fees and expenses of the Settlement Accountant) pursuant to this Article Il shall be
borne by the party whom the Settlement Accountant determinesis least correct, in the aggregate,
with respect to the mattersthat the Settlement Accountant has settled. The feesand disbursements of
the Sellersincurred in connection with the Notice of Disagreement shall be borne by the Sellers, and
the fees and disbursements of Buyer in connection with the preparation of the Deferred
Consideration Statement shall be borne by Buyer.

29  Payment. If after any Deferred Consideration Statement becomesfinal and binding
on the parties hereto, Deferred Consideration is payable with respect to such period Buyer shall
make payment to the Sellers by delivering to the Sellers the indicated amount of Steiner Sharesin
the name of the Person(s) requested by Sellers. Any payment of Deferred Consideration shall be
deemed to be a part of the Consideration. To the extent that Buyer has provided noticeto the Seller



Parties of aclaim for indemnification under Article X on or prior to such date payment is due, then
Buyer may retain any portion of the Deferred Consideration to satisfy such indemnification
obligations of the Selling Parties.

Asused herein, "EBITDA", shall mean, for any period, the net income or loss beforeinterest
income, interest expense, depreciation, amortization, income taxes, and amortization, and net of all
operating expenses, minus general and administrative expenses, sales taxes, commissions and
finance charges of the eleven (11) day spas currently under lease for any period; provided, however,
that there shall be excluded from any such earnings (i) any extraordinary gains or losses (including
losses resulting from the development and opening of new day spas), (ii) any gains or losses
resulting from the sale, conveyance or other disposition of assets (other than inventory in the
ordinary course of business), (iii) any gains or losses from the issuance of securities, (iv) any
earnings of any entity acquired by Buyer or any Affiliate of Buyer through purchase, merger,
consolidation or otherwise (after the Closing Date), and (v) other than the effects on inventory sold
in the ordinary course of business, the effects of any adjustments resulting from the application of
accounting principles governing accounting for business combinations; provided, further, that in
determining EBITDA al inter-company charges and allocations shall be determined in a manner
consistent with the current practices of Buyer and itsAffiliates; provided, further till, that EBITDA
for any period shall not be reduced dueto (x) all transaction costs with respect to the acquisition of
the Purchased Assets from the Seller Parties, or (y) salaries and bonuses paid to executive
management of Buyer or itsAffiliatesand to anyone elsewho isnot afull-time employee engaged in
the direct operation of the Purchased Assets.

210 Closing. The closing of the transactions contemplated by this Agreement (the
"Closing") shall take place at the offices of Akerman, Senterfitt & Eidson, PA., Miami, Floridaon
May 31, 2001, or at any other place, time or date asis mutually agreed to by the Parties as soon as
practicable after fulfillment of al of the conditions to the Closing as set forth in Article VIII
(effective 12:01 a.m. on such date of Closing, the "Closing Date").

211 Inability to Assign Leases. In the event that, on or before the Closing Date, the
Seller Partiesfail to obtain consents for the assignment (the nature and terms of said assignment to
be in accordance with Section 4.19(c)) to Buyer of the leases with respect to any of the properties
identified on Schedule 2.11 or any of such propertiesis not in full operation as aresult of fire or
other casualty and such non-operation islikely to continue for a period of 10 days (such properties
where the consents are not obtained or are non-operational resulting from fire or other casualty, are
referred to, collectively as the "Non-Transferred Properties’), then, the Buyer shall have the
following options: (i) if such Non-Transferred Properties, in the aggregate, have a Relative Value
(asdefined below) in excess of thirty percent (30%) of the Consideration, then Buyer shall havethe
right to terminate thisAgreement or (ii) Buyer shall have the right to reduce the cash portion of the
Consideration by an amount equal to the aggregate of the Relative Value of each of the
Non-Transferred Properties. Notwithstanding the foregoing, in the event that the 57th Street
property listed on Schedule 2.11 (the "New York Property"), is one of the Non-Transferred
Properties, then Buyer shall have the right to terminate this Agreement. "Relative Value' means,
with respect to a Non-Transferred Property, a dollar amount which shall be calculated as follows:
first, multiply the Consideration times a percentage equa to 100% less than the Trademark
Percentage (as defined below); then, multiply the resulting dollar amount so obtained by the
percentage indicated next to the Non-Transferred Property in question on Schedule 2.11 (each a




"Listed Percentage”). With respect to the New York Property, the Listed Percentage shall be deemed
to be the percentage indicated with respect to that property on Schedule 2.11. For purposes of this
Section 2.11, "Trademark Percentage”" meansthelesser of (i) the value of the Greenhouse Mark asa
percentage of the total value of all of the SpaAssets as agreed to by the Parties pursuant to Section
2.6 and (ii) fifty percent (50%).

ARTICLE Il

REPRESENTATIONSAND WARRANTIESOF THE SHAREHOL DERS

Asamaterial inducement to the Buyer to enter into this Agreement and to consummate the
transactions contemplated hereby, each of the Shareholders, jointly and severally, represents and
warrants to Buyer asfollows:

3.1 Organizational Satus. GHDS is a corporation and TGH is a limited liability
company duly organized, validly existing and in good standing under the laws of the Commonwealth
of Pennsylvaniaand the Trust isaduly organized, validly formed and validly existing trust, and each
has the requisite power and authority to own or lease its properties and to carry on its business as
now being conducted. There is no pending or, to the knowledge of any Shareholder, threatened
proceeding for the dissolution, liquidation, insolvency or rehabilitation of either GHDS, TGH or the
Trust.

3.2  Power and Authority of the Shareholders; Enforceability. Each Shareholder has
thelegal capacity and power and authority (a) to execute each Transaction Document towhichitisa
party and (b) to performits obligations under each such Transaction Document. Such Shareholder
hastaken all action necessary to authorize the execution and delivery of each Transaction Document
towhichitisaparty, the performance of its obligations under such Transaction Documents and the
consummation of the transactions contemplated by such Transaction Documents. Each such
Transaction Document, when executed and delivered by such Shareholder, will constitute, thelegal,
valid and binding obligation of such Shareholder, enforceable against such Shareholder in
accordance with its terms, except as that enforceability may be (x) limited by any applicable
bankruptcy, insolvency, reorganization, moratorium or similar laws affecting the enforcement of
creditors rights generally and (y) subject to general principles of equity (regardless of whether that
enforceability is considered in a proceeding in equity or at law).

3.3 No Conflicts or_Litigation. The execution, delivery and performance by each
Shareholder of each Transaction Document to which it isa party do not and will not (a) violate or
conflict with any Governmental Requirement, (b) conflict with, result in abreach of, or constitute a
default under any of its Charter Documents, (c) conflict with, causeto bevoid or voidable, resultina
breach of, constitute a default under or accelerate or permit the acceleration of the performance
required by such Shareholder under any agreement or instrument to which such Shareholder isa
party or by which any Shareholder isbound, (d) result in the creation of any Lien, upon any of the
Capital Stock of Sellers or upon any revenues, income or profits of such Shareholder therefrom or
(e) terminate or give any party thereto the right to terminate any such agreement or instrument. No
Litigation is pending or, to the knowledge of such Shareholder, threatened to which such
Shareholder isor may become aparty which (x) questions or involvesthe validity or enforceability




of any of the obligations of any Shareholder under any Transaction Document or (y) seeks (or
reasonably may be expected to seek) (i) to prevent or delay the consummation by such Sharehol der
of the transactions contemplated by this Agreement to be consummated by such Shareholder or (i)
damages in connection with any consummation by such Shareholder of the transactions
contemplated by this Agreement.

34  Consents. Except as set forth on Schedule 3.4, no consent, approval, exemption or
authorization is required to be obtained from, no notice is required to be given to and no filing is
required to be made with, any Person (including, without limitation, any Governmental Authority
and instrumentality or court of competent jurisdiction) by such Shareholder (a) in order to authorize
or permit the consummation by such Shareholder of the transactions contemplated by each
Transaction Document to whichitisaparty or (b) under or pursuant to any Governmental Approval
held by or issued to such Shareholder (including, without limitation, educational, environmental,
health, safety and operating permits and licenses) by reason of any Transaction Document to which
itisaparty or the consummeation of the transactions contemplated hereby and thereby.

3.5 NoCommissions. No Shareholder has, directly or indirectly, in connection with this
Agreement or the transactions contempl ated hereby (a) employed any broker, finder or agent or (b)
agreed to pay or incurred any obligation to pay any broker'sor finder'sfee, any salescommission or
any similar form of compensation.

3.6  Control of Related Businesses. Each Seller Party isnot, alone or with one or more
other Persons, an Affiliate of any Entity that operates or owns a business or trade (other than the
Business) that (a) isengaged in any line of business which isthe same as or similar to the Business
or (b) isaparty to any existing Contract with any Operational Seller.

3.7 Capital Sock of the Shareholders. The Trust is the sole owner of all of the
outstanding Capital Stock of GHDS and TGH, Gerald Katzoff is the sole trustee of the Trust and
Stuart Katzoff is the sole beneficiary of the Trust.

3.8  Charter Documentsand Records; No Violation. Each Shareholder has caused true,
complete and correct copies of its Charter Documents, as applicable, each asin effect on the date
hereof, and its minute books and similar corporate or other Entity records to be delivered to Buyer.
No breach or violation of any Charter Document of such Shareholder has occurred.

ARTICLE IV

REPRESENTATIONSAND WARRANTIES
OF THE SELLER PARTIES

Asamateria inducement to the Buyer to enter into this Agreement and to consummate the
transactions contemplated hereby, each of the Seller Parties, jointly and severaly, represents and
warrants to Buyer as follows:

4.1  Organization. Schedule4.1 setsforth the Organization State of each of the Sellers.
Each of GHDS and Greenhouse (a) is a corporation duly organized, validly existing and in good
standing under the laws of its Organization State, (b) hasall requisite corporate power and authority




under those laws and its Charter Documentsto own or |ease and to operate its propertiesand to carry
on its business as now conducted and (c) is duly qualified and in good standing as a foreign
corporationinall jurisdictionsin which it owns or leases property or in which the carrying on of its
business as now conducted so requires. Each of Birmingham, 57th Street and Second Street (x) isa
limited liability company duly organized, validly existing and in good standing under the laws of its
Organization State, (y) has al requisite limited liability company power and authority under those
laws and its Charter Documents to own or lease and to operate its properties and to carry on its
business as now conducted and (z) is duly qualified and in good standing as a foreign limited
liability company inall jurisdictionsinwhich it ownsor leases property or in which the carrying on
of its business as now conducted so requires.

4.2  Qualification. Schedule 4.2 lists all the jurisdictions in which each of the
Operational Sellersisauthorized or qualified to own or lease and to operateits propertiesor to carry
on its business as now conducted, and none of the Operational Sellers owns, leases or operates any
properties, or carries on its business, in any jurisdiction not listed in Schedule 4.2.

4.3  Charter Documents and Records; No Violation. The Sellers have caused true,
complete and correct copies of their respective Charter Documents, as applicable, each asin effect
on the date hereof, and their respective minute books and similar corporate or other Entity records,
to be delivered to Buyer. No breach or violation of any Charter Document of the Sellers has
occurred.

4.4  NoConflictsor Litigation. Theexecution, delivery and performance by each Seller
of each Transaction Document to which it is a party do not and will not (a) violate any
Governmental Requirement (b) conflict with, result in abreach of or constitute a default under any
of the Charter Documents of the Sellers, (c) conflict with, cause to be void or voidable, result in a
breach of, constitute a default under or accelerate or permit the acceleration of the performance
required by any of the Sellers under, any agreement or instrument to which any Seller isa party or
by which any Seller isbound, (d) result in the creation of any Lien upon any of the assets of any of
the Sellers under any such agreement or instrument or (€) terminate or give any party thereto the
right to terminate any such agreement or instrument. No Litigation is pending or, to the knowledge
of the Seller Parties, threatened to which any of the Sellers are or may become a party which (x)
questions or involves the validity or enforceability of any of the obligations of any of the Sellers
under any Transaction Document or (y) seeks (or reasonably may be expected to seek) (i) to prevent
or delay the consummation by any Seller of the transactions contemplated by any Transaction
Document towhichitisaparty or (ii) damagesin connection with any consummeation by any Seller
of the transactions contemplated by any Transaction Document to which it is a party.

45  Consents. Except as set forth in Schedule 4.5, no consent, approval, exemption or
authorization is required to be obtained from, no notice is required to be given to and no filing is
required to be made with, any Person (including, without limitation, any Governmental Authority)
by the Sellers(a) in order to authorize or permit the consummation of the transactions contempl ated
by this Agreement and the other Transaction Documents or (b) under or pursuant to any
Governmental Approval held by or issued to the Sellers (including, without limitation,
environmental, health, safety and operating permitsand licenses) by reason of thisAgreement or any
of the other Transaction Documents or the consummation of the transactions contempl ated hereby or
thereby.



4.6  NoCommissions. Noneof the Sellershas, directly or indirectly, in connection with
thisAgreement or the transactions contemplated hereby (a) employed any broker, finder or agent or
(b) agreed to pay or incurred any obligation to pay any broker'sor finder'sfee, any salescommission
or any similar form of compensation.

4.7 Authorization and Enforceability.

@ The execution, delivery and performance by the Sellers of each Transaction
Document to which such Seller is a party, and the effectuation of the transactions contemplated
hereby and thereby, are within such Seller's power under its Charter Documents and the
Governmental Requirements of its Organization State and have been duly authorized by all
proceedings, including actions permitted to be taken in lieu of proceedings, required under its
Charter Documents and the applicable Governmental Requirements of its Organization State.

(b) This Agreement has been, and each of the other Transaction Documents to
which any of the Sellersis a party, when executed and delivered to the other parties thereto, will
have been, duly executed and delivered by it and is, or when so executed and delivered will be, its
legal, valid and binding obligation, enforceable against such Seller in accordance with its terms,
except as that enforceability may be (i) limited by any applicable bankruptcy, insolvency,
reorganization, moratorium or similar laws affecting the enforcement of creditors' rights generally
and (ii) subject to general principles of equity (regardiess of whether that enforceability is
considered in aproceeding in equity or at law).

4.8 NoDefaults. No condition or state of fact exists, or, with the giving of notice or the
lapse of time or both, would exist, which (a) entitlesany holder of any outstanding Indebtedness, or
any Guaranty not constituting Indebtedness, of the Sellers, or a representative of that holder, to
accelerate the maturity, or require a mandatory prepayment, of that Indebtedness or Guaranty, or
affordsthat holder or itsrepresentative, or any beneficiary of that Guaranty, theright to require any
of the Sellersto redeem, purchase or otherwise acquire, reacquire or repay any of that Indebtedness,
or to perform that Guaranty in whole or in part, (b) entitles any Person to obtain any Lien upon any
properties or assets constituting any part of the business of the Sellers (or upon any revenues,
income or profits of any of the Sellers therefrom) or (c) constitutes a violation or breach of, or a
default by the Sellers under, any Material Agreement of the Sellers.

4.9 No Subsidiaries. Except as set forth in Schedule 4.9, none of the Sellers owns, of
record or beneficially, directly or indirectly through any Person, nor controls, directly or indirectly
through any Person or otherwise, any Capital Stock or any option, warrant or right to acquire Capital
Stock of any Entity.

4.10 Capital Sock of the Sellersand the Company. Other than therightsof Thermolase
Corporation, to purchase ten percent (10%) of the shares or other equity interest in the Katzoff
Business Spa pursuant to aWarrant dated June 28, 2000 (the " Thermolase Warrant") which isbeing
canceled prior to Closing, as of the Closing no Lien will exist on any outstanding Capital Stock of
the Operational Sellers or the Company. The authorized Capital Stock of the Sellers and the
Company, and the only shares of such Capital Stock that have ever been issued are the shares or
equity interests set forth in Schedule 4.10. Other than as set forth on Schedule 4.10, and certain




convertible securities held by one holder which are cancelable unilaterally by the Seller Parties,
there are no outstanding (a) securities or instruments convertible into, or exercisable for any of the
Capital Stock of the Sellers or the Company or any other Person issued by the Sellers or the
Company or to which the Sellers or the Company are parties; (b) options, warrants, subscriptionsor
other rightsto acquire Capital Stock of the Sellersor the Company; or (¢) commitments, agreements
or understandings of any kind to which any of the Sellers or the Company is a party, including
employee benefit arrangements, relating to theissuance or repurchase by the Sellers or the Company
of any Capital Stock, any such securities or instruments convertibleinto or exchangeable for Capital
Stock of the Sellers or the Company, or any such options, warrants or rights. All of theissued and
outstanding shares of Capital Stock of each of the Sellers and the Company (&) have been duly
authorized and validly issued in accordance with the applicable Governmental Requirements of the
Organization State and Charter Documents of the Sellers and the Company, as applicable, and (b) are
fully paid and nonassessable. None of the Sellers or the Company has issued or sold any of its
outstanding Capital Stock in breach or violation of (a) any applicable statutory or contractual
preemptive rights, or any other rights of any kind (including any rights of first offer or refusal), of
any Person or (b) theterms of any options, warrants or rightsto acquireits Capital Stock which then
were outstanding. Schedule 4.10 sets forth the ownership of all of the Capital Stock of the Sellers
and the Company. No Person other than the Shareholders has any right to vote on any matter asto
which the holders of Capital Stock of the Sellers have aright to vote.

411 Predecessor Satus; etc. Schedule4.11 listsall the legal and assumed names of all
of the Predecessors of the Sellersfor the past three years, including the names of any Entitiesfrom
which the Sellerspreviously acquired material assets. Except asdisclosed in Schedule4.11, none of
the Sellers has been a Subsidiary or division of another corporation or a part of an acquisition that
later was rescinded.

412 Related Party Agreements. Schedule4.12 setsforth all Related Party Agreements
in effect on the date hereof.

4.13 Litigation, etc. Other than asset forth on Schedule4.13, no Litigation or complaints
to any Governmental Authority or to the Better Business Bureau or similar entity are pending or, to
the knowledge of the Seller Parties, threatened to which (a) any of the Sellers or the Company isa
party or (b) relatesto the Sellers or the Company and to which any of the Sellers or the Company is
or may become a party. None of the Litigation set forth on Schedule 4.13 could result in any
material adverse change in the business, financial condition, operations, results of operations, or
future prospects of the Business of the Purchased Assets. No Seller Party (or employees with
responsibility for litigation matters) has any reason to believe that any such action, suit, proceeding,
hearing, or investigation may be brought or threatened against any Seller Party. Schedule4.13 aso
setsforth ageneral description of all matters asto which the Sellers or the Company have retained
outside counsel, independent auditors, accountants, or tax advisorssince January 1, 1998 relating to
the Business or the Purchased Assets.

4.14 Disclosure. The Sellers have provided Buyer with copies of al documents in the
possession or control of the Sellers or the Company that are Material to the business operations or
financial condition of the Sellers or the Company, asthe case may be. All information that has been
made available to Buyer by or on behalf of the Sellers or the Company prior to the date of this
Agreement, including the Schedules attached hereto, in connection with the transactions



contemplated hereby is, taken together, true and correct in all material respects and doesnot contain
any untrue statement of amaterial fact or omit to state amaterial fact necessary in order to provide
Buyer with Information that iscompletein al material respects asto the business, assets, prospects,
financia condition and results of operations of the Sellers or the Company.

415 Compliance With L aws.

@ Each of the Sellers and the Company: (i) possesses, or, if required by the
applicable Environmental Laws (including those relating to the maintenance, repair or servicing of
appliances, equipment or other products containing chlorofluorocarbons  or
hydrochlorofluorocarbons) and Professional Codes, one or more of its employees as required by
those Environmental Lawsand Professional Codes possesses, al necessary Governmental Approvals
required for the operation of the Business as presently conducted and (ii) are in compliancein all
material respects with the terms and conditions of all Governmental Approvals necessary for the
ownership or lease and the operation of such Seller's or the Company's properties (including all the
facilities and sites it owns or holds under any lease) and the operation of the business as presently
conducted. Schedule 4.15 attaches all the Governmental Approvals so possessed. All the
Governmental Approvals so listed arevalid and in full force and effect and, none of the Sellers has
received, nor to the knowledge of the Seller Parties, has any employee of the Sellersreceived, any
notice from any Governmental Authority of itsintention to, nor isthere any basisfor aGovernment
Authority to cancel, terminate, suspend or not renew any of those Governmental Approvals. None
of the Governmental Approvaswill be canceled, terminated, suspended or not renewed asaresult of
the execution of this Agreement or the other Transaction Documents or the consummeation of the
transactions contemplated hereby or thereby.

(b) Each of the Sdllers, the Company and the Predecessors has been and continues
to bein compliancein all material respectswith all Governmental Requirements applicableto it or
any of itspresently or previously owned or operated properties (including all thefacilitiesand sites
now or previously owned or held by it under any lease), businesses or operations, including all
applicable Governmental Requirementsunder ERISA, Environmental Lawsand Professional Codes.

None of the Sellers, the Company nor any of the Predecessors has received, nor has any employee
of the Sellers or the Company received, any notice from any Governmental Authority which asserts,
or raises the possibility of assertion of, any noncompliance with any of those Governmental
Reguirements and no condition or state of facts exists which would provide a valid basis for any
such assertion of non-compliance.

416 Environmental M atters.

@ The Sellers (as defined in clause (g) below) are and have at all timesbeenin
full compliance with all Environmental Laws (as defined in clause (g) below) governing the
Business and the Purchased A ssets, including, without limitation: (i) all requirementsrelating to the
Discharge (as defined in clause (g) below) and Handling (as defined in clause (g) below) of
Hazardous Substances (as defined in clause (g) below); (ii) all requirementsrelating to notice, record
keeping and reporting; (iii) all requirements relating to obtaining and maintaining Licenses (as
defined in clause (g) below) for the ownership of the Purchased Assets and the operation of the
Business as presently conducted, including Licenses (asdefined in clause (g) below) relating to the
Handling and Discharge of Hazardous Substances; and (iv) al applicablewrits, orders, judgements,



injunctions, governmental communications, decrees, informational requests or demands issued
pursuant to, or arising under, any Environmental Laws.

(b) There are no (and, to the knowledge of the Sellers, thereis no basis for any)
non-compliance orders, warning letters, notices of violation, claims, suits, actions, judgments,
pendlties, fines, or administrative or judicia investigations or proceedings pending or, to the
knowledge of the Sellers, threatened against or involving the Business or the Purchased Assets,
issued by any Governmental Authority or third party with respect to any Environmental Laws or
Licenses issued to the Sellers thereunder in connection with, related to or arising out of the
ownership by the Sellers of the Purchased Assets or the operations of the Business, which have not
been resolved to the satisfaction of the issuing Governmental Authority or third party in a manner
that would impose any continuing obligation on the Buyer.

(© In connection with the Business, none of the Sellers has Handled or
Discharged, nor has it directed or arranged for any third party to Handle or Discharge, Hazardous
Substances to, at or upon: (i) any location other than a site lawfully permitted to receive such
Hazardous Substances; (ii) any real property currently or previously owned or operated by the
Sellers; or (iii) any site which, pursuant to any Environmental Laws, (x) has been placed on the
National Priorities List or its state equivalent, or (y) the United States Environmental Protection
Agency or the relevant state agency or other Governmental Authority has notified the Sellers that
such Governmental Authority has proposed or is proposing to place on the National PrioritiesList or
its state equivalent. There has not occurred, nor is there presently occurring, a Discharge, or
threatened Discharge, of any Hazardous Substance on, into or beneath the surface of, or adjacent to,
any real property currently or previously owned or operated by the Sellersin an amount requiring a
notice or report to be made to a Governmental Authority or in violation of any applicable
Environmental Laws.

(d) Schedule4.16(d) identifiesthe operations and activities, and | ocations thereof,
which have been conducted or are being conducted on any real property currently or previously
owned or operated by the Sellers which have involved the Handling or Discharge of Hazardous
Substances.

(e) The Sellers do not use, nor have the Sellers used, any Aboveground Storage
Tanks (as defined in clause (g) below) or Underground Storage Tanks (as defined in clause (g)
below), and there are not now nor have there ever been any Underground Storage Tanks beneath any
real property currently or previously owned or operated by the Sellers that are required to be
registered under applicable Environmental Laws.

()] Schedule 4.16(f) identifies (i) all environmental audits, assessments or
occupational health studies undertaken by the Sellers or its agents or, to the knowledge of the
Sellers, undertaken by any Governmental Authority, or any third party, relating to or affecting the
Businessor any real property currently or previously owned or operated by the Sellersin connection
with the Business; (ii) the results of any ground, water, soil, air or asbestos monitoring undertaken
by the Sellers or its agents or, to the knowledge of the Sellers, undertaken by any Governmental
Authority or any third party, relating to or affecting the Business or any real property currently or
previously owned or operated by the Sellers in connection with the Business which indicate the
presence of Hazardous Substances at levels requiring a notice or report to be made to a




Governmental Authority or inviolation of any applicable Environmental Laws; (iii) material written
communications between the Sellers and any Governmental Authority arising under or related to
Environmental Laws; and (iv) outstanding citations issued under OSHA, or similar state or local
statutes, laws, ordinances, codes, rules, regulations, orders, rulings, or decrees, relating to or
affecting either the Business or any real property currently or previously owned or operated by the
Sellersin connection with the Business.

(9) For purposes of this Section 4.16, thefollowing terms shall have the meanings
ascribed to them below:

" Aboveground Storage Tank™ shall have the meaning ascribed to such termin Section
6901 et seq., asamended, of RCRA, or any applicable state or local statute, law, ordinance,
code, rule, regulation, order ruling, or decree governing Aboveground Storage Tanks.

"Sellers' mean any or al of the Seller Parties, the Company and any of either of their
Affiliates.

"Discharge" means any manner of spilling, leaking, dumping, discharging, releasing
or emitting, asany of such termsmay further be defined in any Environmental Law, into any
medium including, without limitation, ground water, surface water, soil or air.

"Environmental Laws" meansall currently existing federal, state, regional or local
statutes, laws, rules, regulations, codes, orders, plans, injunctions, decrees, rulings, and
changes or ordinancesor judicial or administrativeinterpretationsthereof, or similar laws of
foreignjurisdictionswhere the Sellers conduct the Business, any of which govern (or purport
to govern) or relate to pollution, protection of the environment, public health and safety, air
emissions, water discharges, hazardous or toxic substances, solid or hazardous waste or
occupational health and safety, asany of these terms are defined in such statutes, laws, rules,
regulations, codes, orders, plans, injunctions, decrees, rulings and changes or ordinances, or
judicial or administrative interpretations thereof, including, without limitation: the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as
amended by the Superfund Amendment and Reauthorization Act of 1986, 42 U.S.C. 59601,
et seg. (collectively "CERCLA"); the Solid Waste Disposal Act, as heretofore amended by
the Resource Conservation and Recovery Act of 1976 and subsequent Hazardous and Solid
Waste Amendmentsof 1984, 42 U.S.C. 36901 et seq. (collectively "RCRA™); the Hazardous
Materials Transportation Act, as heretofore amended, 49 U.S.C. 51801, et seq.; the Clean
Water Act, as heretoforeamended, 33 U.S.C. 51311, et seq.; the Clean Air Act, asheretofore
amended (42 U.S.C. 57401-7642); the Toxic Substances Control Act, as heretofore amended,
15 U.S.C. 52601 et seg.; the Federal Insecticide, Fungicide, and Rodenticide Act as
heretofore amended, 7 U.S.C. 5136-136y ("FIFRA"); the Emergency Planning and
Community Right-to-Know Act of 1986 as heretofore amended, 42 U.S.C. 511001, et seq.
(Title 111 of SARA) ("EPCRA"); and the Occupational Safety and Health Act of 1970, as
heretofore amended, 29 U.S.C. 5651, et seg. ("OSHA™).

"Handle" meansany manner of generating, accumulating, storing, treating, disposing
of, transporting, transferring, labeling, handling, manufacturing or using, as any of such
terms are further defined in any Environmental Law, of any Hazardous Substances.



"Hazardous Substances shall be construed broadly to include any toxic or hazardous
substance, material, or waste, and any other contaminant, pollutant or constituent thereof,
including without limitation, chemicals, compounds, by-products, petroleum or petroleum
products, and polychlorinated biphenyls, the presence of which requires investigation or
remediation under any Environmental Laws or which are regulated, listed or controlled by,
under or pursuant to any Environmental Laws.

"Licenses' means all licenses, certificates, permits, approvals and registrations.

"Underground Storage Tank™ shall have the meaning ascribed to such term in
Section 6901 et seq., as heretofore amended, of RCRA, or any applicable state or local
statute, law, ordinance, code, rule, regulation, order ruling, or decree governing Underground
Storage Tanks.

4.17 Liabilities and Obligations. Except as set forth in Schedule 4.17, none of the
Operational Sellers or the Company has liabilities or obligations whether accrued, absolute, fixed,
contingent or otherwise, except (a) to the extent reflected or taken into account in the Current
Balance Sheet of such Operational Seller or the Company, as the case may be, or that will not be
paid or discharged as of the Closing Date and (b) liabilities incurred in the ordinary course of
business consistent with past practice since the date of such Operational Seller's Current Balance
Sheet (none of which relatesto breach of contract, breach of warranty, tort, infringement or violation
of law, or which arose out of any Litigation). Schedule4.17 also listsand describes, for each of the
Operational Sellersand the Company each of its outstanding secured and unsecured Guaranties not
constituting itsIndebtedness and, for each of those Guaranties, whether any Shareholdersor Affiliate
of any Shareholder isaPerson whose obligation is covered by such Guaranty and, if such Guaranty
is secured by any property or asset of the Sellers or the Company, the nature of that security. No
default has occurred or iscontinuing (as such term isdefined in such relevant liability or obligation)
under the liabilities and obligations of the Operational Sellers listed on Schedule 4.17. The
Greenhouse has not defaulted and no event of default is continuing (as such term isdefined in such
relevant liability or obligation) under any of its existing liabilities or obligations.

4.18 Recevables. All of the Receivables (as hereinafter defined) of each Operational
Seller and the Company are valid and legally binding, represent bonafide transactions and arosein
the ordinary course of business of such Operational Seller and or the Company, as the case may be.
All of the Receivables of each Operational Seller and the Company are good and collectible
receivables, and will be collected in full in accordance with the terms of such Receivables (and in
any event within six (6) months following the Closing), without setoff or counterclaims, subject to
the allowance for doubtful accounts, if any, set forth on the Current Balance Sheet of such
Operationa Seller. For purposes of this Agreement, the term "Receivables' means all notes and
receivables of each Operationa Seller and the Company, including all trade account receivables
arising from the provision of services, sale of inventory, notes receivable, and insurance proceeds
receivable. The detailed agings of the Receivables as of the date of the Current Balance Sheetsare
as set forth on Schedule 4.18. Neither the Company nor any Operational Seller has, or will
accelerate or decel erate collection of Receivables (or payment of any Receivable) at any time prior
to Closing.



419 Real Properties.

@ None of the Operational Sellers or the Company owns any parcels of real
property. Schedule4.19(a) setsforthalist of all leases, licenses or similar agreementsfor theuse or
occupancy of real property to which any of the Operational Sellers is a party ("Real Property
Leases'), copiesof which have previously been furnished to Buyer, in each case setting forth: (@) the
lessor and |essee thereof and the date and term of each of such leases, (b) the legal description, if
known, including street address, of each property covered thereby (the"Leased Premises’), and (C) a
brief description (including size and function) of the principal improvements and buildingsthereon.

(b) With respect to each Real Property Lease, (i) each isinfull force and effect
and, to the knowledge of the Seller Parties, is valid and binding on the lessor party thereto, (ii) no
Person other than the Operational Sellers are in possession of any portion of the Leased Premises,
(iii) each lessor is a Person who is not an Affiliate of any Selling Party and (iv) no event has
occurred which, with the passage of time or the giving of notice or both, would cause abreach of or
default by any of the Operational Sellers under any of such leases and there is no breach or
anticipated breach by any other party to such leases.

(© Seller Parties reasonably believe that they will be able to assign the Real
Property Leasesin amanner that will not result in the termination of any Real Property L eases and
will not result in any modification in any of the terms of any Real Property Lease including the
following: (i) modification in the term of any Real Property Lease, (ii) an increase in any amounts
due under Real Property Lease, (iii) the elimination or modification of any applicablerenewal option
or (iv) any modification in any requirements relating to any applicable security deposit (it being
understood that Steiner will be willing to provide parent guarantees and Buyer will replace any and
all security deposits or letters of credit each of which shall not exceed the current amount of said
security deposits or letters of credit at such property).

(d) Thefixed assets of each of the Operational Sellersand the Company utilized
in the Business are located on the Leased Premises and are maintained in accordance with
reasonable commercial operating practices and are adequate for the purposes for which they
presently are being used or held for use, ordinary wear and tear excepted.

(e Thereareno (i) pending or, to the knowledge of the Seller Parties, threatened
condemnation proceedings relating to the L eased Premises; (ii) pending or, to the knowledge of the
Seller Parties, threatened litigation or administrative actionsrelating to the Leased Premises; or (ii)
other matters materially adversely affecting the current use or occupancy of the Leased Premises.

()] All facilities located on the Leased Premises and utilized by Operational
Sellers and the Company (i) have received all approvals of Governmental Authorities (including
licenses and permits) (A) required to be obtained by the Sellers or the Company, asthe case may be
or (B) to the knowledge of the Seller Parties, otherwise required to be obtained in connection with
the operation thereof and (ii) have been operated and maintained in accordance with applicable laws,
rules and regulations.

(9) All facilities located on the Leased Premises and utilized by Operational
Sellers are supplied with utilities and other services necessary for the operation of such facilities,



including gas, el ectricity, water, telephone, sanitary sewer, and storm sewer, all of which servicesare
(i) to the knowledge of the Seller Parties, adequate in accordance with all applicable laws,
ordinances, rulesand regulationsand (ii) adequate for the operation of the Business as conducted by
the Operational Sellers and the Company.

(h) There are no service or management contracts, equipment, labor or material
contracts, maintenance or repair contracts or other agreements (other than the Real Property L eases)
that arein force and effect and that affect the Real Property or the operation, repair or maintenance
which are not cancelable within 30 days notice by either party. Such service contracts are in full
force and effect in accordance with their respective terms and no breach of any of the service
contracts has occurred which would give any party thereto the right to terminate such service
contract or impose on the Purchased Assets, Buyer, the Operational Sellers or the Company any
penalty. The Seller Partiesreasonably believe that assignment of the service contractswill not result
in the termination of any service contracts and pursuant to this Agreement will not result in any
modification in any termsof any service contract including thefollowing (i) modificationin theterm
of any service contract or any underlying lease, (ii) an increase in any amounts due under any
service contract or any underlying lease, (iii) the elimination or modification of any applicable
renewal option or (iv) any modification in any requirements relating to any applicable security
deposit.

(1) No action has been taken, or inaction occurred, and none of the Operational
Sellers or the Company has received notice from any insurance carrier of any defects or
inadequacies in the Real Property or any portion thereof which would adversely affect the
insurability of the Leased Premises or the cost of insurance covering any portion of the Leased
Premises.

420 Other Tangible Assets.

@ Schedule 4.20(a) disclosesall leases, including capital |eases, under which the
Operational Sellers are leasing their respective properties, plant and equipment and other tangible
assets other than the Leased Premises. Copies of each of such |eases have been provided to Buyer
and (i) each of those leasesis valid and binding on the lessor party thereto and (ii) no Person other
than the Operational Sellers has any rights of alessee thereunder.

(b) All the Purchased Assets are in good working order and good condition,
ordinary wear and tear excepted, and adequate for the purposes for which they presently are being
used or held for use.

(© Asof the Closing, Buyer will have good, valid and marketabletitle to all of
the Purchased Assetswith full power to sell, transfer and assign the same free and clear of any Lien
(other than the Purchased Assets subject to Capital Leases). There are no properties or assets,
tangible or intangible, owned by any Person other than the Sellerswhich are used in connection with
the Business operated by the Sellers.

421 Proprietary Rights. Each of the Sellersownsfree and clear of all Liens, or hasthe
legal right to use, all Proprietary Rights that are necessary to the conduct of the Business as now
conducted, in each case free of any claims or infringements. Schedule 4.21 lists these Proprietary




Rights and (b) indicates those owned by the Sellers and, for those not listed as so owned, the
agreement or other arrangement pursuant to which they are possessed. Except as set forth in
Schedule 4.21, (a) no consent of any Person will be required for the use of any of these Proprietary
Rights by Buyer or any Affiliate of Buyer following the Closing and (b) no governmental
registration of any of the Proprietary Rights has lapsed or expired or been canceled, abandoned,
opposed or the subject of any reexamination request, and none of the Seller Parties are aware of any
proposals or threatened action with respect to the foregoing. Greenhouse own(s) the Greenhouse
Mark freeand clear of all Liens (other than thelien by Frost National Bank which will bereleased at
Closing), and from and after Closing Buyer will own the Greenhouse Mark free and clear of all
Liens (other than the License Agreement referred to in Section 7.11) and have the right to use the
Greenhouse Mark throughout the United States subject only to the Greenhouse License Agreement
referred to in Section 7.11. No one other than Greenhouse, including any other Seller and any of
their respective Affiliates, has any rights, title to or interest in the Greenhouse Mark.

4.22 RelationsWith Gover nments, etc. Noneof the Sellers, the Company nor any of the
Predecessors has made, offered or agreed to offer anything of value to any governmental official,
political party or candidate for government office which would cause such Seller or the Company to
bein violation of any Governmental Requirement.

4.23 Commitments. Schedule 4.23 setsforth acompletelist of each of thefollowing to
which any of the Sellers or the Company isaparty and by which the Purchased Assets and Business
are bound and which presently remains executory in whole or in any part:

@ each partnership, joint venture or cost-sharing agreement;

(b) each guaranty or suretyship, indemnification or contribution agreement or
performance bond,;

(© each instrument, agreement or other obligation evidencing or relating to
Indebtedness of any of the Sellers or to money lent or to be lent to another Person;

(d) each agreement to purchase or sell real or personal property;

(e each agreement for the acquisition or provision of services, supplies,
equipment, Inventories, fixtures or other property involving more than $5,000 in the aggregate;

()] each agreement containing any noncompetition agreement or covenant;
(9) formsof all agreements entered into in the ordinary course of business of the
Sellers or the Company and with respect to each such form of agreement, the names of the parties

thereto, the dates thereof and any variance from the terms of the form in question; and

(h) each other agreement or commitment not made in the ordinary course of
business.

True, correct and complete copies of al written documents with respect to the agreements and other
commitments described above, and true, correct and complete written descriptions of al oral



agreements and other commitments described above, have heretofore been delivered or made
available to Buyer. There are no existing or asserted defaults, events of default or events,
occurrences, acts or omissions that, with the giving of notice or lapse of time or both, would
constitute defaults or events of default under any of the agreements and other commitments
described above by any of the Operational Sellersor the Company or, to the knowledge of the Seller
Parties, any other party thereto. No penalties have beenincurred, nor are amendments pending, with
respect to the agreements and other commitments described above. The agreements and
commitments listed above are in full force and effect and are valid and enforceabl e obligations of
the Operational Sellers, and, to the knowledge of the Seller Parties, the other parties thereto in
accordance with their respective terms, and no defenses, off-setsor counterclaims have been asserted
or, to the knowledge of the Seller Parties, may be made by any party thereto (other than by the
Sellers), nor has any of the Operational Sellers or the Company, as the case may be, waived any
rightsthereunder. No Seller Party issubject to any non-competition agreementsor other restrictions
prohibiting the operation of the Businessin any way other than as set forth in lease between the UCF
Hotel Ventureand GHDS, dated September 12, 2000. All paymentsdue under that certain SoftLight
License Agreement between Thermolase Corporation and GHDS, dated June 1999, have been paid
and no default or event of default exists under said license agreement.

4.24 Inventories. Withrespect to each of Operational Sellers: all Inventoriesconsist of a
quality and quantity usable and saleable in the ordinary course of business except for (a) obsolete
items, (b) items of below-standard quality or (c) itemsfor whichit has, or in accordance with GAAP
should have, established a reserve on its Current Balance Sheet for obsolescence or
unmerchantability (clauses (a) through (c) collectively, the"Impaired Inventory") all of whichitems
of Impaired Inventory, as of the Current Balance Sheet Date, have been written off, written down or
adequately reserved against to their net realizable value on its Current Balance Sheet. Each of the
Operationa Sellershas, and will through the Closing Date continue to have, adequate quantitiesand
types of Inventories to enable it to conduct its businesses consistent with past practices and
anticipated operations. None of the Operational Sellers depends on any single vendor for any of its
Inventories.

425 Insurance. Schedule 4.25 setsforth alist of all insurance policies carried by the
Sellers(the"Insurance Policies’). TheInsurance Policies provide coveragefor the matters covered
thereby in amounts and on terms that are adequate for the Business as currently conducted by the
Sellers. Except as set forth in Schedule 4.25, there have been no claims by the Sellers under any
insurance policies for the most recently ended three policy years. The Operational Sellers and the
Company have provided Buyer with: (a) acompletelist of all worker's compensation claims with
respect to the Operational Sellers and the Company for the most recently ended three policy years;
and (b) true, complete and correct copiesof all Insurance Policies, al of which (i) have beenissued
by insurers of recognized responsibility and (ii) currently are, and will remain without interruption
through the Closing Date, in full force and effect. No insurance carried by the Operational Sellers
and the Company has been canceled by the insurer, and none of the Operational Sellers or the
Company has been denied insurance coverage during the past three (3) years. During the past three
(3) yearsnone of the Seller Parties has received any notice or other communication from any issuer
of any Insurance Policy of any cancellation or termination thereof or any material increase in any
deductibles, retained amounts or the premiums payable thereunder, and, to the knowledge of the
Seller Parties, no such cancellation, termination or increase in deductibl es, retainages or premiumsis
threatened.




426 Employee Matters.

@ Employees, Compensation. Schedule 4.26(a) setsforth acompletelist of the
names, titles, location of employment and rates of annual cash compensation, at the Current Balance
Sheet Date and at the date hereof (and the portions thereof attributable to salary or the equivalent,
fixed bonuses, discretionary bonuses and other cash compensation, respectively), of all employees,
nonemployee officers, nonemployee directors and consultants and independent contractors of each
of the Operationa Sellers and the Company.

(b) Employment Agreements. Neither the Operational Sellersnor the Company
has any Employment Agreements that are remaining executory in whole or in part. None of the
Operational Sellers or the Company is a party to any oral Employment Agreement other than oral
promises with respect to the compensation reflected in Schedule 4.26(a).

(© List of Employee Benefit Plans. Schedule 4.26(c) contains a true and
complete list of each Employee Benefit Plan. Neither any Seller or the Company has any liability
with respect to any Employee Benefit Plan other than the Employee Benefit Plans set forth on
Schedule 4.26(c).

(d) Multiemployer Plans. None of the Sellers or any ERISA Affiliates of the
Sellersparticipate currently, and have never participated in, and are not required currently and have
never been required to contribute to or otherwise participate in any Multiemployer Plan

(e Pension Plans. Schedule 4.26(e) setsforth each Employee Benefit Planthat is
or at any timewas aPension Plan. Except as set forth in Schedule 4.26(€), none of the Sellers, the
Company or ERISA Affiliates of the Sellers or the Company participate currently and have never
participated in and are not required currently and have never been required to contribute to or
otherwise participate in any plan, program or arrangement subject to Title IV of ERISA. Thereare
no unfunded benefit liabilities within the meaning of Section 4001(a)(16) of ERISA with respect to
any Pension Plan of the Sellers or the Company, as determined under reasonable actuarial
assumptions. No Pension Plan of the Sellers or the Company subject to the requirements of Section
412 of the Code or Section 302 of ERISA has incurred an "accumulated funding deficiency” (as
defined in such applicable section and any regulations thereunder), whether or not waived. No
liability to the Pension Benefit Guaranty Corporation, other than payment of required premiums (all
of which have been paid), have been incurred by the Sellers, the Company or ERISA Affiliateswith
respect to any Pension Plan of the Sellers or the Company. The Sellers, the Company and ERISA
Affiliates have not taken any action to terminate any Pension Plan of the Sellers or the Company or
any action that would have resulted in a partial termination of any Pension Plan. No "reportable
event” (asdefined in ERISA and the regulations thereunder, but excluding any event for which the
thirty day notice requirement has been waived) has occurred or is continuing to occur with respect to
any Pension Plan.

H Employee Benefit Plans. With respect to each Employee Benefit Plan: (i)
each has been administered in compliance with its terms and with all applicable laws including,
without limitation, ERISA and the Code; (ii) no actions, suits, claims or disputes are pending or
threatened against any such plan, thetrustee or fiduciary of any such plan, the Sellers, the Company




or any assets of any such plan; (iii) no audits, proceedings, claims or demands are pending with any
Governmental Authority including, without limitation, the | RS and the Department of Labor; (iv) all
reports, returns and similar documents required to be filed with any Governmental Authority or
distributed to any such plan participant have been duly or timely filed or distributed; (v) no
"prohibited transaction”, within the meaning of ERISA or the Code, or breach of any duty imposed
on "fiduciaries" pursuant to ERISA has occurred; (vi) all required or discretionary (in accordance
with historical practices) payments, premiums, contributions, reimbursements or accruals for all
periods ending prior to or as of the Closing shall have been made or properly accrued on the
respective Current Balance Sheet of the Operational Sellers or the Company and will be properly
accrued on the books and records of the Operational Sellers or the Company as of the Closing; (vii)
no such plan has any unfunded liabilities which are not reflected on the respective Current Balance
Sheets of the Operational Sellers or the Company; (viii) none of the Sellers, the Company or any
ERISA Affiliates of the Sellers or the Company are subject to (or expected to be subject to) an excise
tax under Code Section 497; (ix) none of the Sellers, the Company or any ERISA Affiliates of the
Sellers or the Company have engaged in any transaction which would give rise to liability under
Section 4069 or Section 4212(c) of ERISA; (x) with respect to Welfare Plans qualifying as " group
health plans’ under Section 4980B of the Code or Sections 607(l) or 609 of ERISA and related
regulations, the Sellers, the Company, all Predecessors and the Shareholders have complied (and at
the Closing Date will have complied) in all material respects with all reporting, disclosure, notice,
€l ection and other benefit continuation and coverage requirementsimposed thereunder as and when
applicable to those plans, and none of the Sellers nor the Company hasincurred (or will incur) any
direct or indirect liability or is(or will be) subject to any loss, assessment, excisetax penalty, |oss of
federal income tax deduction or other sanction, arising on account of or in respect of any direct or
indirect failure by the Sellers, the Company or any Shareholder, at any time prior to the Closing
Date, to comply with any such federal or state benefit continuation or coverage requirement, which
iscapable of being assessed or asserted before or after the Closing Date directly or indirectly against
the Sellers, the Company, any Shareholder, Buyer or any Affiliate of Buyer with respect to any of
those group health plans; (xi) the Sellers, the Company and the Shareholders have complied (and at
the Closing Date will have complied) in all material respects with the Health Insurance Portability
and Accountability Act of 1996; and (xii) no Welfare Plan isamulti-employer welfare arrangement
as defined in Section 3(40) of ERISA.

(9 Copies of Plans. True and accurate copies of each Employee Benefit Plan
together with all current trust agreements, the most recent annual reports on Form 5500, the most
recent financial statements, the most recent actuarial reports, all IRSfavorable determination letters,
all current summary plan descriptions and summaries of material modificationsfor such planshave
been furnished to the Buyer. In the case of any unwritten Employee Benefit Plan, a written
description of such plan has been furnished to the Buyer. All amendments required to bring any
Employee Benefit Plan into conformity with any applicable provisions of ERISA and the Code have
been duly adopted.

(h) Code Status. With respect to each Employee Benefit Plan intended to qualify
under Code Section 401(a) or 403(a), (i) the IRS hasissued afavorabl e determination |etter, which
has not been revoked, that any such plan istax-qualified and each trust created thereunder has been
determined by the IRSto be exempt from federal incometax under Code Section 501(a); (ii) nothing
has occurred or will occur through the Closing which would cause the loss of such qualification or
exemption or the imposition of any penalty or tax liability; (iii) no reportable event (within the



meaning of Section 4043 of ERISA) has occurred; (iv) there has been no termination or partial
termination of such plan within the meaning of Code Section 411(d)(3); and (v) the present value of
all liabilities under any such plan will not exceed the current fair market value of the assets of such
plan (determined using the actuarial assumption used for the most recent actuarial valuation for such
plan).

() No Claims. The Buyer will not suffer any loss, cost or liability asaresult of
any claimthat the Sellers, the Company or ERISA Affiliates of the Sellers or the Company have not
complied with their respective obligations with respect to the Employee Benefit Plans.

() No Leased Employees. There are no leased employees or independent
contractors within the meaning of Section 414(n) of the Code who perform services for the
Operationa Sellers or the Company.

(K) Excise Taxes, Damages and Penalties. No act, omission or transaction has
occurred which would result in the imposition on the Sellers or the Company of (i) breach of
fiduciary duty liability damages under Section 409 of ERISA, (ii) acivil penalty assessed pursuant
to subsection (c), (i) or (1) of Section 502 of ERISA or (iii) any excise tax under applicable
provisions of the Code with respect to any Employee Benefit Plan.

M Employee Policies and Procedures. The Sellers have provided Buyer with
copies of all written Employee Policies and Procedures and a written description of all material
unwritten Employee Policies and Procedures.

(m)  Unwritten Amendments. No unwritten amendments have been made, whether
by ora communication, pattern of conduct or otherwise, with respect to any of the Employment
Agreements, Other Compensation Plans or Employee Policies and Procedures.

(n) Labor Compliance. Each of the Sellers, the Company and the Predecessors
have been, and each of the Sellersand the Company isin compliancein all material respectswith al
applicable Governmental Requirements respecting employment and employment practices, terms
and conditions of employment and wages and hours, and none of the Sellers or the Company is
liable for any arrears of wages or penaltiesfor failureto comply with any of theforegoing. None of
the Sellers or the Company and none of the Predecessors thereof has engaged in any unfair labor
practice or discriminated on the basis of race, color, religion, sex, national origin, age, disability or
handicap in itsemployment conditions or practices. Thereareno (i) unfair labor practice chargesor
complaintsor racial, color, religious, sex, national origin, age, disability or handicap discrimination
charges or complaints pending or, to the knowledge of the Seller Parties, threatened against the
Sellers or the Company before any Governmental Authority (nor, to the knowledge of the Seller
Parties, does any valid basis therefor exist) or (ii) existing or, to the knowledge the Seller Parties,
threatened labor strikes, disputes, grievances, controversies or other labor troubles affecting any of
the Sellers or the Company (nor, to the knowledge of the Seller Parties, doesany valid basistherefor
exist) including any claim or threatened claim against the Sellers or the Company by any employee
of the Sellers or the Company, as the case may be.

(o) Unions. None of the Sellers, the Company nor any Predecessor, nor any
ERISA Affiliate of any thereof has ever been a party to any agreement with any union, labor



organization or collective bargaining unit, (ii) no employees of the Sellers or the Company are
represented by any union, labor organization or collective bargaining unit and (iii) to the knowledge
of the Seller Parties, none of the employees of the Sellers or the Company hasthreatened to organize
or join aunion, labor organization or collective bargaining unit.

(p) Change of Control Benefits. Noneof the Sellersor the Company isaparty to
any agreement, or has established any policy, practice or program, requiring it to make a payment or
provide any other form of compensation or benefit or vesting rights to any person performing
servicesfor the Sellers or the Company which would not be payable or provided in the absence of
thisAgreement or the consummeation of the transactions contemplated by thisAgreement, including
any payment under Section 280G of the Code.

(@ Retirees. None of the Sellers or the Company has any obligation or
commitment to provide medical, dental or life insurance benefits to or on behalf of any of its
employees who may retire or any of its former employees who have retired except as may be
required pursuant to the continuation of coverage provisions of Section 4980B of the Code and the
applicable paralel provisions of ERISA.

n Welfare Trusts. Any trust funding an ERISA Employee Benefit Plan of the
Sellers or the Company, which is intended to be exempt from federal income taxation pursuant to
Section 501(c)(9) of the Code, satisfiesthe requirements of that section and hasreceived afavorable
determination letter from the IRS regarding that exempt status and has not, since receipt of the most
recent favorabl e determination | etter, been amended or operated in away that would adversely affect
that exempt status.

4.27 Taxes.

@ All Returnsrequired to be filed with respect to any Tax for which the Sellers
or the Company are liable have been duly and timely filed with the appropriate Taxing Authority,
each Tax shown to be payable on each such Return has been paid, and each Tax payable by the
Sellers or the Company has been timely paid and with respect to all Taxes for which any of the
Operational Sellersisliable, but the payment of whichisnot yet due, such Taxes shall be accrued for
in the determination of Working Capital of the Operational Sellersor the Company as contempl ated
by Section 2.4. The Returnsreflect accurately in all respectsthe Tax liabilities of the Sellersand the
Company required to be reflected therein.

(b) No Liens for Taxes exist upon the Purchased Assets except Liens for Taxes
which are not yet due.

(© None of the Sellers nor the Company is, or ever has been, subject to Tax in
any jurisdiction outside of the United States.

(d) No audit or Litigation with respect to any Tax for which the Sellers or the
Company are asserted to be liable is pending or, to the knowledge of the Seller Parties, threatened
and no basiswhich the Sellers or the Company or any Seller believesto bevalid exists on which any
claim for any such Tax can be asserted against the Sellers or the Company.



(e There are no requests for rulings or determinations in respect of any Taxes
pending between the Sellers or the Company and any Taxing Authority.

()] No extension of any period during which any Tax may be assessed or
collected and for which the Sellers or the Company is or may be liable has been granted to any
Taxing Authority.

(9) All amounts required to be withheld by the Sellers or the Company and paid
to governmental agencies for income, social security, unemployment insurance, sales, excise, use
and other Taxes have been collected or withheld and paid to the proper Taxing Authority. The
Sellers and the Company have made all deposits required by law to be made with respect to
employees withholding and other employment Taxes.

(h) No Tax (including any salesor usetax, property tax, non-recurring intangible
tax, documentary stamp tax or other excise tax) relating in any way to the Seller Parties or the
Company, the actions or inactions of the Seller Parties or the Company or the conduct of any
business by any the Seller Parties or the Company, including the conduct of business with the
Purchased Assets prior to the Closing Date, will be payable by Buyer by virtue of the transactions
contemplated by this Agreement.

(1) The Company is treated as a partnership for federal tax purposes and has
never been classified as a corporation or association taxed as a corporation for such purposes.

() True, correct and compl ete copies of all income and sales Tax Returnsfiled by
or with respect to the Sellers and the Company for the past three (3) years have been furnished or
made available to Buyer.

4.28 Absence of Changes. Sincethe Current Balance Sheet Date, except as set forthin
Schedule 4.28, none of the following has occurred with respect to any of the Sellers or the Company:

@ any circumstance, condition, event or state of facts (either singly or in the
aggregate), which has caused, is causing or will cause a Material Adverse Effect;

(b) any Restricted Payment;

(© any increasein, or any commitment or promise to increase, the rates of cash
compensation to any employee of, or consultant to, the Sellers or the Company as of the date hereof,
or theamounts or other benefits paid or payable under any Employee Pension Benefit Plan or Other
Compensation Plan, except for ordinary and customary bonuses and salary increasesfor employees
(other than the Seller Parties or their family members) at the times and in the amounts consistent
with its past practice;

(d) any distribution, sale or transfer of, or any commitment to distribute, sell or
transfer, any of its assets or properties of any kind which singly is, or in the aggregate are, Material
to the business of the Sellers, other than distributions, salesor transfersin the ordinary course of its
business and consistent with its past practices (but excluding therefrom any distributions, sales or
transfersto the Seller Parties, their family members or Affiliates;



(e [intentionally omitted)];

()] any plan, agreement or arrangement granting any preferential rights to
purchase or acquire any interest in any of its assets, property or rights or requiring consent of any
Person to the transfer and assignment of any such assets, property or rights;

(9) any purchase or acquisition of, or agreement, plan or arrangement to purchase
or acquire, any property, rightsor assets outside of the ordinary course of its business and consi stent
with its past practices,

(h) any waiver of any of itsrightsor claimsthat singly isor inthe aggregate with
waivers of other rights or claims are Material to any of the Sellers,

(i) any transaction or series of related transactions by it outside of the ordinary
course of its business or not consistent with its past practices;

() any incurrence by it of any Indebtedness or any Guaranty not constituting its
Indebtedness, or any commitment to incur any Indebtedness or any such Guaranty;

(k) any investment in the Capital Stock, options, warrants, rights to acquire the
Capital Stock or the Indebtedness of any Person other than short-term certificates of deposit of a
commercia bank or trust company;

M any (i) capital expenditure or series of related capital expenditures totaling,
together with other capital expenditures or series of related capital expenditures of the Sellersin
excess of $30,000; or commitments by the Sellersto make capital expenditurestotaling in excess of
$30,000 (unless approved by Buyer in advance);

(m)  any cancellation or termination of a Material Agreement;

(n) any change made in the Company's Charter Documents;

(o) any making or any pledging to make any charitable or other capital
contribution; or

()] any (i) change in, assumptions underlying or method of calculating, any bad
debt, contingency tax or other reserves, (ii) change in accounting practices, methods or assumptions
(including changes in estimates or valuation methods) or (iii) writing down the value of any of
assets.

(@) committing to do any of the foregoing.

429 Bank Rdationships; Powers of Attorney. Schedule 4.29 setsforth:

@ the name of each financia institution with which the Operational Sellershave
borrowing or investment arrangements, deposit or checking accounts or safety deposit boxes;



(b) thetypes of those arrangements and accounts, including, asapplicable, names
in which accounts or boxes are held, the account or box numbers and the name of each Person
authorized to draw thereon or have access thereto; and

(© the name of each Person holding ageneral or special power of attorney from
the Sellers and a description of the terms of each such power.

4.30 Accreditations. Schedule 4.30 sets forth a list and brief description of each
accreditation from any Governmental Authority, association or society or other organization (an
"Accreditation Authority™) held by the Operational Sellersand the Company (an "Accreditation”).
No cancellation, termination, expiration, suspension or other adverse action with respect to any
Accreditation is pending or, to the knowledge of the Seller Parties, threatened.

4.31 Year 2000 Problems; Spa Soft Software. There are no Year 2000 Problems with
respect to the internal systems of the Operational Sellers, including the Spa Soft Software. For
purposes of this Section, "Year 2000 Problems” means, with respect to the Operational Sellers,
limitations on the capacity or readiness of any of their respective Year 2000 Date-Sensitive
Systems/Components (as defined bel ow) to accurately accept, create, manipulate, short, sequence,
calculate, compare or output calendar date information with respect to calendar year 1999 or any
subsequent calendar year beginning on or after January 1, 2000 (including leap year computations),
including, without limitation, exchanges of information among Year 2000 Date-Sensitive
Systems/Components of the Sellers and between the Sellersand Buyer and exchanges of information
among them and Year 2000 Date-Sensitive Systems/Components of third partiesand functionality of
peripheral interfaces, firmware and embedded microchips. For purposes of this Section,"Year 2000
Date-Sensitive System/Component” shall mean, as to any Person, any system software, network
software, applications software, data base, computer file, embedded microchip, firmware or
hardware that accepts, creates, manipulates, sorts, sequences, calculates, compares or outputs
calendar-related data. Such systems and components shall include, without limitation, mainframe
computers, file server/client systems, computer workstations, routers, hubs, other network-related
hardware, and other computer-related software, firmware or hardware and information processing
and delivery systems of any kind and telecommunications systems and other communications
processors, security systems, alarms, elevators and HVAC systems. All of the spas and retail
locations operated by the Operational Sellers and the Company utilize Spa Soft software. Buyer and
the Company will have the right to use the Spa Soft software from and after the Closing Date.

4.32 Liens. Setforth in Schedule 4.32 is a description of all Liensto which any of the
Purchased Assetsis subject all of which, other than Purchased A ssets subject to the Capital L eases,
will be removed before or at the Closing.

4.33 Financial Satements. The Operational Sellersand the Company have delivered to
the Buyer true, correct and complete copies of their respective financial statements, including the
notes thereto, for the twelve (12) month period ended December 31, 2000 audited by
PriceWaterhouseCoopers, and for the three (3) month period ended March 31, 2001 internaly
prepared by the Operational Sellers (collectively, with the Current Balance Sheet (as defined bel ow)
the "Financial Statements"), copies of which are attached as Schedule 4.33. The balance sheet of
each of the Operational Sellersand the Company dated as of March 31, 2001 (the " Current Balance




Sheet Date"), included in the Financial Statements is referred to herein as the "Current Balance
Sheet." The Financial Statements of each Operational Seller and the Company fairly present the
financia position of such Operational Seller at the balance sheet date and the results of operations
for the periods covered thereby, and have been prepared in accordance with GAAP consistently
applied throughout the periods indicated, except, in the case of interim financial statements, for
normal year-end audit adjustments and the absence of footnotes. The books and records of each
Operational Seller and the Company fully and fairly reflect all transactions, properties, assets and
liabilities of such Operational Seller and the Company. There are no extraordinary or material
non-recurring items of income or expense during the periods covered by the Financial Statements
and the balance sheetsincluded in the Financial Statements do not reflect any writeup or revaluation
increasing the book value of any assets, except as specifically disclosed in the notes thereto. The
Financial Statements reflect all adjustments necessary for a fair presentation of the financial
information contained therein.

4.34 Investment I ntent; Securities Documents. Each of the Seller Partiesisacquiring
the Steiner Securities hereunder for his, her or itsown account for investment and not with aview to,
or for the sale in connection with, any distribution of any of the Steiner Securities, except in
compliance with applicable state and federal securities laws. Each of the Seller Parties has such
knowledge and experiencein financia and business mattersthat he, sheor it is capable of evaluating
the risks of an investment in Steiner Common Stock, has had the opportunity to discuss the
transactions contemplated hereby with Steiner and has had the opportunity to obtain such
information pertaining to Steiner and itsAffiliates as has been requested, including but not limited to
filings made by Steiner with the SEC under the Exchange Act. Each of the Seller Parties hereby
representsthat he, she or it can bear the economic risk of losing his, her or itsinvestment in Steiner
Common Stock and has adequate meansfor providing for current financial needs and contingencies.

Each of the Seller Parties acknowledges receiving the Steiner SEC Reports prior to the Closing
Date, in accordance with the requirements of the SecuritiesAct.




ARTICLEV

REPRESENTATIONSAND WARRANTIES OF BUYER

Asamaterial inducement to the Sellersto enter into this Agreement and to consummate the
transactions contempl ated hereby, the Buyer represents and warrantsto the Seller Partiesasfollows:

51  Organization; Power. Buyerisacorporation duly organized, validly existing andin
good standing under the laws of its Organization State and has all requisite corporate power and
authority under those laws and its Charter Documents to own or |ease and to operate its properties
and to carry on its business as now conducted.

52 Authorization and Enforceability.

@ The execution, delivery and performance by Buyer of each Transaction
Document to which it is a party, and the effectuation of the transactions contemplated hereby and
thereby, are within its corporate or other power under its Charter Documents and the applicable
Governmental Requirements of its Organization State and have been duly authorized by all
proceedings, including actions permitted to be taken in lieu of proceedings, required under its
Charter Documents and the applicable Governmental Requirements of its Organization State.

(b) This Agreement has been, and each of the other Transaction Documents to
which Buyer is a party, when executed and delivered to the other parties thereto, will have been,
duly executed and delivered by it and is, or when so executed and delivered will be, itslegal, valid
and binding obligation, enforceable against Buyer in accordance with its terms, except as that
enforceability may be (i) limited by any applicable bankruptcy, insolvency, reorganization,
moratorium or similar laws affecting the enforcement of creditors rightsgenerally and (i) subject to
general principlesof equity (regardless of whether that enforceability isconsidered in aproceeding
in equity or at law).

5.3 NoConflictsor Litigation. Theexecution, delivery and performancein accordance
with their respective terms by Buyer of each Transaction Document to which itisaparty do not and
will not (a) violate any Governmental Requirement or (b) conflict with, result in a breach of or
constitute a default under any of the Charter Documents of Buyer. No Litigation is pending or, to
the knowledge of Buyer, threatened to which Buyer isor may become aparty which (a) questions or
involves the validity or enforceability of any of the obligations of Buyer under any Transaction
Document or (b) seeks (or reasonably may be expected to seek) (i) to prevent or delay the
consummation by Buyer of the transactions contemplated by thisAgreement to be consummated by
Buyer or (ii) damages in connection with any consummation by Buyer of the transactions
contemplated by this Agreement.

54  Consents. Except as set forth in Schedule 5.4, no consent, approval, exemption or
authorization is required to be obtained from, no notice is required to be given to and no filing is
required to be made with any third party (including, without limitation, any Governmental
Authority) by Buyer (a) in order to authorize or permit the consummation by Buyer of the
transactions contempl ated by this Agreement and the other Transaction Documents or (b) under or
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pursuant to any Governmental Approvalsheld by or issued to Buyer (including, without limitation,
educational, environmental, health, safety and operating permits and licenses) by reason of this
Agreement or any of the other Transactional Documents or the consummation of the transactions
contemplated hereby or thereby.

55  Seiner Common Sock. Upon consummation of the transactions contemplated
hereby and theissuance and delivery of certificates representing the Steiner Sharesto the Sellers, the
Steiner Shareswill bevalidly issued, fully paid and non-assessabl e shares of Steiner Common Stock.

5.6  SEC Reports. Steiner has delivered to the Seller Parties copies of the most recent
annual report on Form 10-K, the Annual Report to shareholders, all quarterly reportsfiled sincethe
filing of theform 10-K, and the Proxy Statement for the most recent annual meeting of shareholders
of Steiner (collectively, the" Steiner SEC Reports'). Asof their respective dates, none of the Steiner
SEC Reports contained any untrue statements of material fact or omitted to state a material fact
required to be stated therein or necessary to make the statements made therein, in light of the
circumstances in which they were made, not misleading.

ARTICLE VI

CONDUCT OF BUSINESS PENDING THE CLOSING

6.1 Conduct of Business Pending the Closing.

@ From the date hereof until the Closing Date, each of the Sellers and the
Company will:

(i) cary on its business in substantialy the same manner as it has
heretofore and not introduce any material new method of management, operation or accounting;

(i) maintainitspropertiesand facilities, including those held under |eases,
in as good working order and condition as at present, ordinary wear and tear excepted;

(iii) performall itsobligationsunder all material written and oral agreements
relating to or affecting its business, assets or rights, including thetimely payment of all amountsdue
to Governmental Authorities, suppliers and other vendors,

(iv) maintainin full force and effect without interruption (or replace with
equivalent insurance) al its present insurance policies;

(v) use reasonable commercial efforts to (i) maintain and preserve its
business organization intact, (ii) retain the services of its present employees and (iii) maintain its
relationships with al Governmental Authorities, including, but not limited to, Accreditation
Authorities, suppliers, customers and others having business relations with it;



(vi) comply with all applicable Governmental Requirements and provide
notice of any governmental inquiry, notice or investigation; and

(vii) except asrequired or expressly permitted by thisAgreement, maintain
leases on their present terms and not incur new or amended Indebtedness or enter into new or
amended |ease instruments or agreements without the prior written consent of Buyer.

(b) From the date hereof and until the Closing Date, without the prior written
consent of Buyer or unlessasrequired or expressly permitted by thisAgreement, none of the Sellers
or the Company will:

(i)  nor Shareholders will, make any changein its Charter Documents,

(i) nor Shareholders will, issue any of its Capital Stock or issue or
otherwise create any options, warrants or rights to acquire any of its Capital Stock;

(iii) make any Restricted Payment;
(iv) pay to, or onbehalf of, the Seller Partiesany (y) compensation in excess

of the rate of compensation payable to the Seller Parties as set forth on Schedule 4.26(a) or (z) any
other payment of any kind whatsoever;

(v) makeany investments (other than short-term certificates of deposit of a
commercial bank or trust company) inthe Capital Stock (or options, warrants or rightsto acquirethe
Capital Stock) or Indebtedness of any Person;

(vi) enter into any agreement or commitment or incur, or agreeto incur any
liability or make any capital payment or expenditure of any kind otherwise than in the ordinary
course of its business and consistent with its past practice;

(vii) increase or commit or promise to increase the cash compensation
payable or to become payable to any of its officers, directors, stockholders, employees or agents,
consultants or independent contractors or make any discretionary bonus or management fee payment
to any such Person;

(viii) create, assumeor permit to be created or imposed any Liensupon any of
its assets or properties, whether now owned or hereafter acquired other than purchase money
security interestsfor equipment used in the ordinary course of business consi stent with prior practice
and with respect to which equipment the monthly expenditures do not exceed one thousand dollars
($1,000.00).

(ix) (y) adopt, establish, amend or terminate any of its Employee Benefit
Plans, or any Other Compensation Plans or Employee Policies and Procedures or (z) take any
discretionary action, or omit to take any contractually required action, if that action or omission
could either (A) deplete the assets of any of its Employee Benefit Plans or any Other Compensation
Plan or (B) increase the liabilities or obligations under any such plan;
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(x) sell, assign, lease or otherwisetransfer or dispose of any of itsowned or
leased property or equipment otherwise than in the ordinary course of its business and consistent
with its past practice;

(xi) negotiate for the acquisition of any business or the start-up of any new
business;

(xii) Shareholderswill, merge, consolidate or effect ashare exchangewith, or
agree to merge, consolidate or effect a share exchange with any other Entity;

(xiii) waiveany of itsmaterial rightsor claims, provided that it may negotiate
and adjust billsin the course of good faith disputes with customersin a manner consistent with past
practice;

(xiv) commit abreach of, or amend or terminate any Material Agreement to
which it is a party including, but not limited to, the terms of any payable or receivable and any
agreement with an investor or supplier;

(xv) enter into any other transaction that is not in the ordinary course of its
business and consistent with its past practice or that is prohibited hereby;

(xvi) nor Shareholders will, make or revoke any Tax election respecting the
Sellers, or take any action which results, or could result, in atermination of the status of any of the
Sellersasa" Subchapter S* corporation within the meaning of Section 1361 of the Code or the status
of any Company Subsidiary as a qualified Subchapter S subsidiary for purposes of Section
1361(b)(5) of the Code;

(xvii)nor Seller Parties will, except as otherwise expressly consented to, in
writing, by Steiner, from the date of this Agreement until the Closing Date, directly or indirectly
purchase or sell (including short sales) any shares of the capital stock of Steiner or itsAffiliatesin
any transactions effected on The Nasdaq Stock Market or otherwise; or

(xviii) takeany action that would cause the Company to ceaseto beclassified
as apartnership for federal tax purposes.

ARTICLE VII

CERTAINAGREEMENTSAND COVENANTSOF THE PARTIES PENDING THE
CLOSING

7.1  No Shop. Between the date hereof and the Closing, none of the Seller Parties or the
Company shall solicit or encourage, directly or indirectly, any inquiries or the making or
implementation of any proposal or offer (including any proposal or offer to any of the Sellers) with
respect to amerger, acquisition, consolidation or similar transaction involving, or any purchase of al
or any significant portion of the assets or any equity securities of, the Sellers, or engage in any
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activities, discussions or negotiations concerning, or provide any Confidential Information
respecting, the Sellers, the Company, Buyer or any of Buyer'sAffiliatesto, or have any discussions
with any Person relating to such an offer or proposal or otherwise facilitate any effort or attempt to
make or implement such an offer or proposal. Each of the Seller Parties and the Company shall: (a)
immediately cease and cause to be terminated any existing activities, discussions or negotiations
with any Persons conducted heretofore with respect to any of the foregoing, and each will take the
steps necessary to inform the Persons referred to in the first sentence of this Section 7.1 of the
obligations undertaken in this Section 7.1; and (b) notify Buyer immediately if any suchinquiriesor
proposals are received by, any such information is requested from, or any such discussions or
negotiations are sought to beinitiated or continued with, any of the Seller Parties. Notwithstanding
any provisionswith this Section 7.1, the Seller Parties shall be permitted to continueits negotiation
with one (1) unidentified third-party with which it has currently been negotiating; provided, that at
no time during those negotiations shall any Seller Party or the Company be permitted to disclosethe
terms of this Agreement or the very existence of discussion relating to a significant transaction
between any Seller Party and Steiner and/or Buyer.

7.2 Access to | nformation; Cooper ation.

@ From the date hereof and until the Closing, the Seller Parties will, and the
Seller Parties will cause the Company to, (i) afford to the Representatives of Buyer, at reasonable
times, reasonable access to the key employees, sites, properties, books and records of each of the
Sdllers, (ii) provide Buyer with such additional financial and operating data and other information
relating to the business and properties of each of the Sellers as Buyer may from time to time
reasonably request and (iii) cooperate with Buyer and its Representatives in the preparation of any
documents or other material that may be required in connection with any Transaction Document.
Each of the Partieswill treat all Confidential Information obtained by them in connection with the
negotiation and performance of thisAgreement as confidential in accordance with the provisions of
Article XI11.

(b) Each of the Parties will use its best efforts to secure, as soon as practicable
after the date hereof, all approvals or consents of third Persons as may be necessary to consummate
the transactions contemplated hereby.

(© If thisAgreement isterminated pursuant to Article X1V, each Party promptly
shall return all written Confidential Information of the other Parties it then possesses to such other
Parties.

7.3  Natification of Certain Matters. Each Party shall give prompt notice to the other
Parties of (a) the existence or occurrence of each condition or state of factswhich will or reasonably
could be expected to cause any representation or warranty of such Party contained herein to be
untrue or incorrect in any material respect at or prior to the Closing Date and (b) any material failure
of such party to comply with or satisfy any covenant, condition or agreement to be complied with or
satisfied by such Party hereunder. The delivery of any notice pursuant to this Section shall not be
deemed to (a) modify the representations or warranties herein of the Party delivering that notice, or
any other Party, (b) modify the conditions set forth or referred to in Article VIII or (c) limit or
otherwise affect the remedies available hereunder to the Party receiving such notice.
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7.4  Supplemental Information. Each Party agrees that, with respect to the
representations and warranties of such Party contained in this Agreement, such Party will have the
continuing obligation until the Closing Date to provide the other Parties promptly with such
additional supplemental information (collectively, the " Supplemental Information™), inthe form of
(a) amendmentsto then existing Schedules or (b) additional Schedulesaswould be necessary, inthe
light of the circumstances, conditions, events and states of facts then known to such Party to make
each of those representations and warranties true and correct as of the Closing Date. Supplemental
Information provided to such other Parties shall not be deemed to eliminate any liability of the
disclosing Party in connection with any representation and/or warranty which isnot true and correct,
except that no liability to the disclosing Party shall arise from any representation or warranty to the
extent the misrepresentation or omission that formed the basis for such liability is cured by
Supplemental Information received by the other Parties at |east ten (10) business days prior to the
Closing Date and the Closing occurs.

7.5  Satisfaction of Indebtedness. At the Closing, the Buyer shall satisfy and pay the
Seller Indebtedness set forth on the Closing Statement.

7.6  Payoff and Estoppel L etters; UCC-3 Releases. At least five (5) days prior to the
Closing, the Sellers shall obtain and deliver to Buyer payoff and estoppel |ettersfrom the holders of
any Seller Indebtedness, which letters shall contain payoff amounts, per diems, wire transfer
instructions and an agreement to deliver, upon full payment of any such Seller Indebtedness, UCC-3
termination statements, satisfactions of mortgage or other appropriate release and any original
promissory notes or other evidence of Seller Indebtedness marked canceled. The Sellers and the
Company shall deliver properly executed UCC-3 termination statements at or prior to Closing
relating to any Purchased Assets.

7.7 Tax M atters.

@ Tax Returns. The Seller Parties shall duly prepare, or cause to be prepared,
and file, or causeto befiled, and pay or causeto be paid, on atimely basis, all Tax Returnsand taxes
due for or by any of the Operational Sellers for any period ending on or before the Closing Date.
The Seller Parties shall prepare and provide Buyer with acopy of the short year tax return within 90
days of the Closing Date or by the due date, whichever is sooner. The Seller Parties shall not file
any amended Tax Returnswith respect to the Operational Sellerswithout the prior written consent of
Buyer provided that Buyer shall not unreasonably withhold such consent.

(b) Tax Cooperation. The Seller Partiesand Buyer shall provide the other party
with such information and records and accessto such of itsofficers, directors, employeesand agents
as may be reasonably required by the other party in connection with the preparation of any Tax
Return or any audit or other proceeding relating to the Operational Sellers.

7.8  Best Efforts. Subject to the terms and conditions of this Agreement, each of the
Parties shall useits best effortsin good faith to take or cause to be taken as promptly as practicable
all reasonable actionsthat are withinits control to causeto befulfilled those actions upon which the
conditions precedent to the other Party's obligationsto consummate the transactions contempl ated by
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this Agreement are dependent. Each of the Parties shall use its best efforts to obtain al consents,
approvals, exemptions, authorizations and shall giveall of the notices described in Schedule 4.5 and
5.4 required in connection with the consummation of the transactions contemplated by this
Agreement (the "Required Approvals").

7.9  PreserveAccuracy of Representationsand Warranties. Each of the Parties hereto
shall refrain from taking any action which would render any representation or warranty containedin
thisAgreement inaccurate as of the Closing Date. Each Party shall promptly notify the other Parties
of any action, suit or proceeding that is instituted or threatened against such Party to restrain,
prohibit or otherwise challenge the legality of any transaction contemplated by this Agreement.
Each Party shall promptly notify the other Parties of any lawsuit, claim, proceeding or investigation
that may bethreatened, brought, asserted or commenced against such Party which would have been
listed in any Schedule hereto if such lawsuit, claim, proceeding or investigation had arisen prior to
the date hereof.

7.10 Employment Agreements. At the Closing, Gerald Katzoff and LydiaKatzoff shall
each enter into an employment agreement with the Buyer in aform mutually agreed upon by the
Parties prior to Closing and including the terms set forth on Schedule 7.10, acting reasonably (the
"Katzoff Employment Agreements').

711 License Agreement. At the Closing, Greenhouse and Buyer shall enter into a
non-exclusive, limited, and revocabl e license agreement relating to the Greenhouse Mark inaform
mutually agreed upon by the Parties prior to Closing and including the terms set forth on Schedule
7.11, acting reasonably which will enable Greenhouse to use the Greenhouse Mark.

7.12 Bill of Sale, Assignment and Assumption Agreement. At the Closing, the Sellers
shall duly execute and deliver to Buyer (or its assignee) a bill of sale, assignment and assumption
agreement in a form to be agreed upon prior to Closing (the "Bill of Sale, Assignment and
Assumption Agreement”) and such other instruments of transfer of title as are necessary to transfer
to Buyer (or its assignee) good and marketable title to the Purchased Assets, free and clear of all
Liens.

7.13 Department of Commerce. The Seller Parties shall cause to be prepared for filing
the documentation required by the Department of Commerce as a result of the transactions
contemplated hereby (the "DOC Forms").

7.14 Thermolase Warrant. Seller Partieswill negotiate afull waiver and release from
Thermolase relating to the Thermolase Warrant of claims (including claims of ownership) for the
benefit of the Purchased Assets, the Business, the Company, Steiner and Buyer and each of their
Affiliates, satisfactory to Buyer.

7.15 No Termination of Selling Party's Obligation by Subseguent I ncapacity. Each
Seller Party specifically agreesthat hig/its obligations hereunder, including, the obligations pursuant
to Section 8 hereof, shall not be eliminated by his death or incapacity.
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7.16 Employee Matters. The Seller Partieswill administer each Employee Benefit Plan,
or cause the same to be so administered, in all material respects in accordance with the applicable
provisions of the Code, ERISA and all other applicablelaws. The Seller Partieswill promptly notify
Buyer inwriting of each receipt by the Seller Parties (and furnish Buyer with copies) of any notice
of investigation or administrative proceeding by the IRS, Department of Labor, PBGC or other
Person involving any Employee Benefit Plan.

7.17 Termination of Employees.

@ Effectiveasof 12:01 A.M., Eastern Standard Time, on the Closing Date, the
employment by each Operational Seller of all of its employees (other than those identified in
Schedule 7.17 (to be delivered by Buyer at Closing), shall terminate and such employees shall cease
to participate in any Employee Benefit Plans maintained by or for the benefit of such Operational
Seller or its employees, and the Buyer shall be deemed to have offered employment to each
individual whose employment was so terminated (the "Business Employees'), effective at 12:01
A.M., Eastern Standard Time, on the Closing Date or, in the case of a Business Employee not
actively at work on the Closing Date on account of adisability, on the day such employeereportsfor
work after termination of such disability upon substantially the same terms and conditions with
substantially the same duties and responsibilitiesand at substantially the samerate of pay asin effect
on the Closing Date while such individuals were employed by such Operational Seller. The
Operational Seller shall retain responsibility for the payment of any employee benefits or
entitlements, including severance pay, accrued vacation, sick or holiday pay, to any Business
Employee and any consultant and employee of the Operational Seller pursuant to any Employee
Benefit Plan, fund, program, contract, policy or arrangement of the Operational Seller or applicable
law or regulation through the Closing Date.

(b) The Buyer agreesthat effective asof 12:01 A.M. Eastern Standard Time, on
the Closing Date, all Business Employees who shall commence employment with the Buyer
("Transferred Employees') shall participate in the Buyer's (or its permitted assignee's) employee
benefit plans, including agroup health plan providing major medical benefits, on the sametermsand
conditions as Buyer's (or its permitted assignee's) similarly situated employees.

(© The parties acknowledge that the transactions provided for in thisAgreement
may result in obligations on the part of the Operational Sellers and one or more of the Employee
Benefit Plansthat isan Employee Welfare Benefit Plan to comply with the health care continuation
requirements of Part 6 of Title 1 of ERISA and Code Section 4980B, as applicable. Each Seller
Party will ensurethat each of the Employee Benefit Plansthat isan Employee Welfare Benefits Plan
complies with the requirements of such laws.

(d) The Partiesagreethat (i) the Buyer shall not be obligated to assume, continue
or maintain any of the Employee Benefit Plans; (ii) no assets or liabilities of the Employee Benefit
Plans shall be transferred to, or assumed by, the Buyer or the Buyer's (or its permitted assignee's)
benefit plans; and (iii) the Seller Parties shall be responsible solely for funding and/or paying any
benefits under any of the Employee Benefit Plans, including any termination benefits and other
employee entitlements accrued under such plans by or attributabl e to employees of any Operational
Seller prior to the Closing Date.
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(e Other than the employment of Gerald and Lydia Katzoff, nothing in this
Agreement, express or implied, shall confer upon any employee of any Operational Seller, or any
representative of any such employee, any rights or remedies, including any right to employment or
continued employment for any period, of any nature whatsoever.

()] The Buyer shall not assume the obligations of any Operational Seller under
any collective bargaining agreement applicable to any Multiemployer Agreement, and the Buyer
shall not assume any obligation for any payment of "withdrawal liability" (assuchtermisdefinedin
Section 4201 of ERISA) incurred prior to the Closing Date.

(9) The Seller Parties shall be liable for any contributions owed to the
Multiemployer Welfare Plans that are attributable to any Operational Seller's participation in the
Multiemployer Welfare Plans prior to the Closing Date, and the Seller Parties shall be solely
responsible for any liability set forth in Schedule 4.26.

7.18 Name Change. On the Closing Date, each Seller shall change its name to a name
that does not include "Greenhouse" or "GH" or any variation or similar name thereof.

7.19 Real Property. Buyer agrees, that in connection with the Seller Parties delivering
the assigned Real Property Leases as specified in Section 4.19(c), it will, and will cause Steiner to
provide any parent guarantees, as may be requested, and to agree at Closing to provide any letters of
credit and security deposits in the same amount as are currently in place at each of the Leased
Premises, individually and not in the aggregate.

ARTICLE VIII

CONDITIONSTO THE OBLIGATIONSOF THE PARTIES

8.1 Conditionstothe Obligations of Buyer. The obligation of Buyer to consummate
the transactions contemplated by this Agreement shall be subject to the fulfillment, prior to or at
Closing, of each of the following conditions (any or all of which may be waived by Buyer in its
discretion):

@ Each of the of the representations and warranties set forth in Articles 111 and
Article IV shall be true and correct as of the Closing Date with the same force and effect as though
made at and as of that time except (i) for those changes specifically permitted by or disclosed on any
scheduleto thisAgreement and (i) that those representati ons and warranties which address matters
only as of a particular date shall remain true and correct as of such date;

(b) The Seller Parties shall have performed and complied with al covenants,

obligations and undertakings required by this Agreement to be performed and complied with by the
Seller Parties at or prior to the Closing;
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(c) There shall be no Litigation that seeksto restrain, enjoin or otherwise prevent
consummation of the transactions contemplated by this Agreement or the other Transaction
Documents, and no judgment, order or decree shall have been rendered that has the effect of
enjoining the consummation of the transactions contemplated hereby or thereby;

(d) Each of the Shareholders and the Seller Parties, as applicable, shall have
executed and delivered to Buyer acertificatein aform reasonably satisfactory to Buyer certifying, as
of the Closing Date, as to (i) the accuracy of the representations and warranties set forth in
Articlelll and Article IV, respectively; (ii) the fulfillment of the conditions specified in this
Section 8.2 and (iii) incumbency, signatures and other matters customary for transactions of this
nature;

(e) The Sellers shall have delivered to Buyer an opinion of counsel in form
reasonably satisfactory to Buyer;

()] The Sellers shall have procured and delivered to Buyer consents and
approvals from al Persons from whom consents are required for the consummation of the
transactions contemplated by this Agreement and the other Transaction Documents;

(9) Each Seller shall complete, execute and deliver to Buyer a certificate in a
form reasonably acceptable to Buyer, to the effect that no withholding is required under Section
1445 of the Code in connection with the transactions contemplated by this Agreement;

(h) The Sellers shall have delivered to Buyer a certificate, dated within ten (10)
days prior to the Closing Date, duly issued by the appropriate Governmental Authorities (i) intheir
Organization State and in each other jurisdiction where they are qualified to do business showing
them to be in good standing and authorized to do businessin its Organization State and those other
jurisdictions and (ii) in their Organization State certifying their articles of incorporation or
equivalent organizational documents;

(i) The Sellers shall have delivered to Buyer in formsreasonably satisfactory to
Buyer, (X) estoppel letters or similar documents reasonably acceptable to Buyer executed by the
lessors under the Real Property Leases and the Capital Leases and (y) documents confirming the
assignment of the Real Property L eases and the Capital L eases effective as of the Closing Date and
the assignments of all Real Property L eases being assigned will not result in the termination of any
Real Property Leasesand will not result in any modification in any of theterms of any Real Property
Lease including the following: (i) modification in the term of any Real Property Lease, (ii) an
increase in any amounts due under Real Property Lease, (iii) the elimination or modification of any
applicable renewal option or (iv) any modification in any requirements relating to any applicable
security deposit, it being understood that Steiner will be willing to provide parent guarantees and
Buyer will provide any and all security deposits or letters of credit each of which shall not exceed
the current amount of said security depositsor lettersof credit at such property. It being understood
further that the provisions of this Section 8.1(i) are subject to Section 2.11;

()] Between the date hereof and the Closing, (i) there shall have been no Material
Adverse Change in the Purchased Assets or the Business of the Sellers and the Company, (ii) there
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shall have been no adverse federal, state or local legislative or regulatory change affecting in any
respect the Purchased Assets or the Business, and (iii) none of the Purchased Assets shall have been
damaged by fire, flood, casualty, act of God or the public enemy or other cause (regardless of
insurance coverage for such damage), and there shall have been delivered to Buyer a certificate to
that effect, dated the Closing and signed on behalf of the Sellers, it being understood that the
provisions of this Section 8.1(j)(iii) shall be subject to adjustment as set forth in Section 2.11;

(K) The Sellers shall have provided wire transfer instructions with respect to the
cash to be paid at the Closing to the Sellers;

() The Sellers shall have delivered to Buyer copies of (i) the resolutions of the
respective Boards of Directors and shareholders of the Sellers authorizing the execution and
performance of thisAgreement and the transacti ons contempl ated hereby and (ii) the bylaws, of the
Sellers, in each case certified by the secretary or an assistant secretary of the respective Seller;

(m)  The Sellersshall have delivered to Buyer properly completed and executed
DOC Formsin form reasonably acceptable to Buyer;

(n) Sellers shall have delivered the required release agreement relating to the
Thermolase Warrants satisfactory to Buyer;

(o) The Katzoff Employment Agreements shall be entered into and agreed to in
form satisfactory to Buyer;

(p) The Greenhouse License Agreement shall have been entered into and agreed
to in form satisfactory to Buyer;

(@ Sellers shall have delivered the consent of Treyball, L.L.C., aPennsylvania
limited liability company required for assigning the Membership Interest;

(n The TGH Indebtedness shall have been repaid in accordance with itsterms;

() All legal fees and expenses relating to the TGH Indebtedness (and its
execution and delivery) shall be paidin full by TGH; provided, the legal feesrelating thereto shall
not exceed $30,000;

(® Buyer shall be satisfied with the allocation schedul e required by Section 2.6;
and

(u) Seller Parties shall have delivered to Buyer aletter dated as of adatewithin 5
days of Closing from Frost National Bank ("Frost") that (i) no default or events of default exists
under any obligations it has with the Seller Parties, including any obligations of Greenhouse
(collectively, the"Frost Documents') and (ii) Frost will, for aslong as any of the Seller Parties owe
only obligations under any Frost Documents, notify Buyer within three (3) days of itsknowledge of
any default, or the existence of any facts from which one might conclude that adefault isimminent,
under any Frost Documents.
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8.2  Conditionsto Obligationsof the Seller Parties. Theobligation of the Seller Parties
to consummate the transactions contemplated by this Agreement shall be subject to the fulfillment,
prior to or at the Closing, of each of the following conditions (any or all of which may be waived by
Seller Partiesin their sole discretion):

@ Each of the representationsand warranties of Buyer set forthin Article V shall
be true and correct as of the Closing with the same force and effect as though made at and as of that
time except (i) for those changes specifically permitted by or disclosed on any schedule to this
Agreement and (ii) that those representations and warranties which address matters only as of a
particular date shall remain true and correct as of such date;

(b) Buyer shall have performed and complied with al covenants, obligationsand
undertakingsrequired by thisAgreement to be performed and complied with by Buyer prior to or at
the Closing;

(© No Litigation that seeksto restrain, enjoin or otherwise prevent consummation
of the transactions contemplated by this Agreement or other Transaction Documents, and no
judgment, order or decree shal have been rendered that has the effect of enjoining the
consummation of the transactions contemplated hereby or thereby;

(d) Buyer shall havedeliveredto (i) the Sellers, the Closing Date Purchase Price
in accordance with the terms hereof;

(e An appropriate officer of Buyer shall have executed and delivered acertificate
in a form reasonably satisfactory to the Seller Parties certifying as to (i) the accuracy of the
representations and warrantiesin Article V above; (ii) the fulfillment of the conditions specified in
this Section 8.2, and (iii) incumbency signatures and other matters customary for transactions of this
nature;

) Buyer shall have delivered to the Sellers copies of the resolutionsof the Board
of Directors of Buyer authorizing the execution and performance of this Agreement and the
transactions contemplated hereby certified by the secretary of Buyer;

(9) Steiner, the ultimate Parent Company of Buyer shall have delivered to the
Seller Parties a guarantee of Buyer's obligations under Article X hereof, in a form reasonably
satisfactory to the Seller Parties; and

(h) Seller shall be satisfied with the all ocation schedul e required by Section 2.6.



ARTICLE IX

COVENANTSFOLLOWING THE CLOSING

9.1 General. In case at any time after the Closing any further action is necessary or
desirable to carry out the purposes of this Agreement, each of the Parties will take such further
action (including the execution and delivery of such further instruments and documents) asany other
Party reasonably may request, all at the sole cost and expense of the requesting Party (unless the
requesting Party is entitled to indemnification therefor under Section 10 below). Each Seller Party
acknowledges and agrees that from and after the Closing, Buyer will be entitled to possession of all
documents, books, records (including Tax records), agreements, and financial data of any sort
relating to the Business.

9.2  Litigation Support. Intheevent and for solong asany Party isactively contesting
or defending against any action, suit, proceeding, hearing, investigation, charge, complaint, claim, or
demand in connection with (i) any transaction contemplated under this Agreement or (ii) any fact,
situation, circumstance, status, condition, activity, practice, plan, occurrence, event, incident, action,
failureto act, or transaction on or prior to the Closing Dateinvolving any Seller Party, the Business
or the Purchased A ssets, each of the other Partieswill cooperate with himor it and hisor itscounsel,
as reasonably requested and in a way which does not unreasonably interfere with such Person's
employment obligations to Buyer or otherwise, in the contest or defense, make available their
personnel, and provide such testimony and access to their books and records as shall be reasonably
necessary in connection with the contest or defense, al at the sole cost and expense of the contesting
or defending Party (unless the contesting or defending Party is entitled to indemnification therefor
under Section 10 below).

9.3  Transition. No Seller Party will take any action that isdesigned or intended to have
the effect of discouraging any lessor, licensor, customer, supplier, or other business associate of any
Seller Party from maintai ning the same business rel ationships with the Business after the Closing as
it maintained with the Business prior to the Closing. Each Seller Party will refer al customer
inquiries relating to the Business to Buyer from and after the Closing.

9.4  Independent Accountants. After the Closing, each Selling Party shall (i) use
reasonable efforts to cause such Selling Party's past and present independent certified public
accountants and accounting personnel to make availableto Buyer and itsrepresentativesall financial
information, including the right to examine all working papers pertaining to audits or reviews
previously or hereafter made by such independent certified public accountants, and (ii) provide such
cooperation as Buyer and its representatives may request in connection with any audit or review of
such Selling Party that Buyer may direct its representatives to make.

95  SecuritiesAct and ExchangeAct Filings. Inconnection with the Trust's, Trustee's
and Lydia Katzoff's receipt of the Steiner Securities hereunder he/she/it will be obligated to file all
documentsrequired to befiled by him, her or it with the U.S. Securities and Exchange Commission
in connection with the holding of the Steiner Securities. The Trust, the Trustee and Lydia K atzoff
each agrees that he, she or it will, and will cause its past and present independent auditors,
accounting personnel and other necessary personsto, cooperate with Buyer in the preparation of any
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documents filed or to be filed by Buyer or Steiner with the U.S. Securities and Exchange
Commission in connection with an offering of securities, to the extent information about the Trust,
the Trustee or Lydia Katzoff isrequired therein.

9.6 Audited Financial Satements. Each Seller Party shall useits best effortsto cause
the Seller Parties independent certified public accountants to cooperate with Buyer's auditors, at
Buyer's expense, in the preparation of Steiner's audited consolidated bal ance sheets and statements
of income, changesin shareholders’ equity, and cash flow including the audit report thereon for such
periods as Buyer may request. All costs associated with the preparation and audit of such financial
statements shall be paid by Buyer.

9.7 754 Election. Upon written request of the Buyer, the Company shall make atimely
election under Section 754 of the Code to enable the Company to adjust the tax basis of its assets
pursuant to Section 743 of the Code with respect to the purchase of the interests of the Company
contemplated herein.

9.8 Right of First Refusal.

@ Following the Closing Date and for solong asthe License Agreement referred
toin Section 7.11 remainsin effect,(the "ROFR Period"), (i) Greenhouse and TGH (collectively, the
"Arlington Parties") agreeto grant to Buyer aright of first refusal on the purchase (whether by sale
of assets by Greenhouse, merger, consolidation or sale of Capital Stock of the Arlington Parties or
otherwise, including through a contractual operating arrangement the effect of which isapurchase)
from the Arlington Parties of all of the assets, business and operations related to that certain
destination spaoperated by Greenhouse as of the date hereof and located in Arlington, Texas or any
successor destination spa in or around Arlington, Texas (such assets, business and operations
collectively, the "Arlington Interests"), and (ii) subject to the limitations below, Buyer agrees to
grant to Greenhouse alimited right of first refusal on the purchase of the Purchased Assets.

(b) If (i) during the ROFR Period the Arlington Parties shall receiveaThird Party
Offer (as defined in clause (d) below) relating to the purchase from the Arlington Parties of the
Arlington Interests (whether by merger, consolidation, sale of stock or assets or otherwise, including
through acontractual operating arrangement the effect of whichisapurchase) and (ii) the Arlington
Parties are inclined to accept such Third Party Offer, the Arlington Parties shall send a Third Party
Offer Notice to Buyer within five (5) business days of their receipt of such Third Party Offer. In
such event, Buyer (i) shall have the right to consummate a transaction with the Arlington Parties
upon theterms and conditions of such Third Party Offer and (ii) must exercisesuchright, if at all, by
delivering an Exercise Notice to the Arlington Parties prior to the expiration of the Option Period,
and such transaction shall be consummated within sixty (60) days after Buyer's delivery of such
Exercise Notice, subject to the making of any filingswith, and receipt of, all governmental consents
and approvals (but not more than one hundred twenty (120) days after Buyer's delivery of such
Exercise Notice in any case). Any failure of Buyer to deliver an Exercise Notice to the Arlington
Parties within the Option Period shall be deemed aone-time waiver of itsrights hereunder but shall
not be deemed a waiver of its option to purchase pursuant to any modification to the Third Party
Offer or any future offers made during the ROFR Period. If Buyer does not elect to purchase the
Arlington Interests within the Option Period, the Arlington Parties shall have forty-five (45) days
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within which to close atransaction with such third party pursuant to the terms and conditions of the
Third Party Offer. If such transaction isnot consummated within such forty-five (45) day period for
any reason, then the restrictions provided for in this Section shall again become effective, and the
Arlington Parties shall not enter into any transaction with respect to the Arlington Interests without
again offering the same to Buyer in accordance with the procedures set forth in this Section.

(© If (i) during the ROFR Period the Buyer shall receive a Third Party Offer
relating to the purchase from the Buyer of the Purchased Assets (whether by merger, consolidation,
sale of stock or assets or otherwise) subject to (x) and (y) below and (ii) the Buyer isinclined to
accept such Third Party Offer, the Buyer shall send a Third Party Offer Notice to the Arlington
Parties within five (5) business days of its receipt of such Third Party Offer. In such event, the
Arlington Parties (i) shall havetheright to consummate atransaction with the Buyer upon theterms
and conditions of such Third Party Offer and (ii) must exercise suchright, if at all, by delivering an
Exercise Noticeto the Buyer prior to the expiration of the Option Period, and such transaction shall
be consummated within sixty (60) days after delivery by the Arlington Parties of such Exercise
Notice, subject to the making of any filings with, and receipt of, all governmental consents and
approvals (but not more than one hundred twenty (120) days after delivery by the Arlington Parties
of such Exercise Notice in any case). Any failure of the Arlington Parties to deliver an Exercise
Notice within the Option Period shall be deemed a one-time waiver of their respective rights
hereunder but shall not be deemed awaiver of itsoption to purchase pursuant to any modification to
the Third Party Offer or any future offers made during the ROFR Period. If theArlington Partiesdo
not elect to purchase the Purchased A ssets within the Option Period, the Buyer shall haveforty-five
(45) days within which to close a transaction with the third party pursuant to the terms and
conditions of the Third Party Offer. If such transaction is not consummated within such forty-five
(45) day period for any reason, then the restrictions provided for in this Section shall again become
effective, and the Buyer shall not enter into any transaction with respect to the Purchased Assets
without again offering the same to the Arlington Partiesin accordance with the procedures set forth
in this Section. Notwithstanding anything to the contrary contained in this clause (c), the right of
first refusal of the Arlington Parties set forth in this clause (c) above, (x) shall apply only toaThird
Party Offer to purchase the Purchased A ssets on a stand-alone basis and not as part of atransaction
that includes assets of Buyer and itsAffiliates other than the Purchased Assetsand (y) shall not apply
to any Third Party Offer to purchase the Purchased Assets as part of a significant transaction
(including joint ventures) of Steiner and its Affiliates or internal reorganizations or transfers of the
Purchased Assets to Affiliates of Buyer or Steiner.

(d) For purposes of this Section, (i) "Third Party Offer" means abonafide offer
from a third party relating to the purchase by such third party of the Arlington Interests or the
Purchased Assets, as applicable, (ii) "Third Part Offer Notice" means a written notice provided by
the Arlington Parties or the Buyer, as applicable, to the Buyer or the Arlington Parties, asapplicable,
which written notice shall state al of the material terms and conditions (including the name of the
offeror) of such Third Party Offer, (iii) "Option Period" meansthe period of time commencing upon
receipt by the Arlington Parties or the Buyer, as applicable, of a Third Party Offer Notice and
terminating thirty (30) days thereafter, and (iv) "Exercise Notice" means awritten notice delivered
by the Buyer or the Arlington Parties, as applicable, to the Arlington Parties or the Buyer, as
applicable, respectively, that evidences an intent on the part of the Buyer or the Arlington Parties, as
applicable, to exercise their respective purchase rights granted pursuant to this Section.
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9.9  Gift Certificates. Buyer agreesto honor all gift certificatesissued by Seller Parties
prior to the Closing Date; provided, all gift certificates wereissued in bonafide transactionsfor the
benefit of the Operational Spas and in the ordinary course of business, and provided, further, that
nothing in this Section 9.9 in any way limits the indemnification obligations in Section 10.2(Vv).

ARTICLE X

INDEMNIFICATION; SETOFF

10.1 Survival of Representationsand Warranties. All the provisions of thisAgreement
shall survive the Closing indefinitely notwithstanding any investigation at any time made by or on
behalf of any Party or the provision of any Supplemental Information; provided, however, that with
respect to the representations and warranties set forthin Articles|lil, IV andV andin any certificate
delivered in connection herewith with respect to any of those representations and warranties will
terminate and expire on the third anniversary of the Closing Date, except as follows: (@) the
representations and warranties which relate expressly or by necessary implication to Taxes or to
ERISA or other employment or labor matters and the representations and warranties set forth in
Sections 4.15, 4.21, 4.25, 4.26, 4.27 and 4.29(c), will survive until the expiration of the applicable
statutes of limitation (including all periods of extension and tolling), if any; and (b) the
representations and warranties set forth in Sections 3.1 through 3.3, 3.5 through 3.8, 4.1 through 4.4,
4.6,4.7,4.9,4.10,4.11,4.12,4.15, 4.19, 4.20 and 4.22 shall surviveindefinitely. Notwithstanding
anything in thisAgreement to the contrary, aParty shall have the right to commence Litigation after
the expiration of any of the above-specified time periods with respect to claims asto which notice
was provided to the Party against which such claim is being asserted prior to the expiration of such
time period.

10.2 Agreement by the Seller Partiesto Indemnify. Each of the Seller Parties, jointly
and severally, agrees to indemnify and hold the Buyer, Steiner (Buyer's ultimate parent company)
and each of its subsidiaries, officers, directors, employees, Affiliates, successors and assigns
(collectively, the"Buyer Affiliates") harmlessfrom and against the aggregate of all expenses, |osses,
costs, deficiencies, liabilities and damages (including, without limitation, reasonabl e related counsel
and paralegal fees and expenses) incurred or suffered by the Buyer Affiliates arising out of or
resulting from (i) any breach of arepresentation or warranty made by any of the Seller Partiesin or
pursuant to this Agreement subject to Section 10.1 above, (ii) any breach of the covenants or
agreements made by any of the Seller Partiesin or pursuant to thisAgreement, (iii) any inaccuracy
in any certificate or any schedule attached hereto or delivered by any Seller Party pursuant to this
Agreement, (iv) the Sellers ownership or operation of the Purchased Assets prior to the Closing, (V)
any liability of Buyer resulting from the redemption of gift certificates or prepaid laser treatments
taken together with all such gift certificates and prepaid laser treatments exceeding $4 million, (vi)
any claim by any third party that the transactions contemplated herein or any discussions relating
hereto violated or undermined any agreement (whether written or oral) between such third party and
any Seller Party, including any claims for tortious interference or business opportunity, (vii) any
claim that the S-Corp. election or S-Corp. status of GHDS isin any way deficient or inadequate,
(viii) any liability of Buyer resulting from the litigation specified on Schedule 4.13 or (ix) any
Excluded Liabilities(collectively, "Indemnifiable Damages'). Without limiting the generality of the
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foregoing, with respect to the measurement of Indemnifiable Damages, the Buyer Affiliates shall
have the right to recover any Indemnifiable Damages dollar for dollar without regard to any Tax
benefits or insurance proceedsthat the Buyer Affiliates may receive asaresult of any such damages.

10.3 Agreement by the Buyer to Indemnify. The Buyer agreesto indemnify and hold
each of the Seller Parties and their respective officers, directors and successors thereof (the"Seller
Affiliates") harmless from and against the aggregate of all expenses, losses, costs, deficiencies,
liabilities and damages (including, without limitation, rel ated reasonabl e counsel and paralegal fees
and expenses) incurred or suffered by the Seller Affiliates arising out of or resulting from (i) any
breach of arepresentation or warranty made by the Buyer inthisAgreement, (ii) any breach of the
covenants or agreements made by the Buyer inthisAgreement, (iii) any inaccuracy in any certificate
delivered by Buyer pursuant to this Agreement, (iv) the Buyer's ownership or operation of the
Purchased Assets after the Closing or (v) any claim by any third party that the transactions
contemplated herein or any discussions relating hereto violated or undermined any agreement
(whether written or oral) between such third party and Buyer, including any claims for tortious
interference or business opportunity.

10.4 Third Party Actions. With respect to each claim made by athird party for which an
Indemnified Party (as hereinafter defined) seeks indemnification under thisArticle (a"Third Party
Claim"), the Indemnified Party shall give prompt notice to the Indemnifying Party (as hereinafter
defined) of the Third Party Claim, provided that failureto give such notice promptly shall not relieve
or limit the obligations of the Indemnifying Party unlessthe Indemnifying Party has been materially
prejudiced thereby (and such failureto notify the Indemnifying Party will not relieveit or him from
any other liability heor it may haveto the Indemnified Party). The Indemnifying Party will havethe
right to defend the Indemnified Party against any Third Party Claim with counsel of their choice
reasonably satisfactory to the Indemnified Party so long asand to the extent that (i) the Indemnifying
Party notifies the Indemnified Party in writing, within fifteen (15) days after receipt from the
Indemnified Party of notice of the claim, that the Indemnifying Party will indemnify the Indemnified
Party, to the extent provided in this Agreement, from and against any Indemnifiable Damage the
Indemnified Party may suffer resulting from, arising out of, relating to, in the nature of, or caused by
the claim; (ii) the claim seeks the recovery of solely money damages and does not contain aclaim
for an injunction, specific performance, adeclaration of rightsor other equitablerelief; and (iii) the
Indemnifying Party conducts the defense of the claim actively and diligently. Subject to the
foregoing limitations, with respect to any such action commenced by athird party, the Indemnifying
Party shall have the right, to the extent that they may wish, to assume the defense thereof with
counsel reasonably satisfactory to the Indemnified Party; provided, however, if thereisaconflict of
interest which would prevent counsel for the Indemnifying Party from also representing the
Indemnified Party as reasonably determined by the Indemnified Party, then the Indemnified Party
shall havetheright to select separate counsel to participate in the defense of such action on behalf of
the Indemnified Party. After notice from the Indemnifying Party to the Indemnified Party of their
election to so assume the defense thereof, the Indemnifying Party will not be liable to the
Indemnified Party pursuant to the provisions of this Article X for the related counsel and paralegal
fees and expenses subsequently incurred by the Indemnified Party in connection with the defense
thereof, unless (i) the Indemnified Party shall have employed counsel in accordance with the
provisions of the preceding sentence, (ii) the Indemnifying Party shall not have employed counsel
reasonably satisfactory to the Indemnified Party to represent the Indemnified Party within a
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reasonable time after notice of the commencement of the action, or (iii) the Indemnifying Party has
not authorized the employment of counsel for the Indemnified Party at the expense of the
Indemnifying Party. Notwithstanding anything to the contrary in this Section, the Indemnifying
Party shall have no right to settle or compromise, without the prior written consent of the
Indemnified Party, any action for which they have assumed the defense to the extent the settlement
or compromise provides for any injunctive or other equitable relief against the Indemnified Party
other than monetary damages, or does not include as an unconditional term thereof the providing to
the Indemnified Party by the third party of arelease of al liability in respect of such claim, and
nothing stated in this Section shall otherwise affect the Indemnifying Party's obligation to pay the
Indemnified Party all Indemnifiable Damages pursuant to the provisions of this Article X. The
Indemnified Party shall reasonably cooperate with the Indemnifying Party in the defense of any
action assumed by the Indemnifying Party in accordance with the terms of this Section and shall
make available to the Indemnifying Party such information as the Indemnifying Party reasonably
reguestsin connection with any such defense. For purposes of this Section, an "Indemnified Party”
shall mean a party claiming indemnification under this Agreement, and an "Indemnifying Party"
shall mean a party from whom indemnification is sought under this Agreement.

10.5 Set Off Against the Holdback Amount. The Buyer Affiliates may elect to set off
against and recoup from any Seller Party, the Holdback Amount (whether from the Cash Hol dback
Amount or the Stock Holdback Amount) the Indemnifiable Damages, and any such Steiner
Securities so set-off against will immediately be deemed to be canceled.

10.6 Remedies Not Exclusive. The remedies provided in this Agreement shall not be
exclusive of any other rights or remedies available to any other party, either at law or in equity.

10.7 Paymentsof |ndemnifiable Damages. All Indemnifiable Damages (i) paid by any
of the Seller Partieshereunder or (ii) set off against and recouped from any Holdback Amount shall
be treated as adjustment to the Consideration for Tax Purposes.

10.8 Release. Each of the Seller Parties for themselves and their Affiliates, on the one
hand, and Buyer, and each of its Affiliates, on the other hand (each Person mentioned above, a
"Relessor"), hereby rel eases, except for any matterswhatsoever contemplated by thisAgreement or
any Transaction Documents, the Buyer Affiliatesand the Seller Affiliates, respectively, fromall, and
all manner of, actions, causes of actions, suits, debts, dues, sums of money, accounts, reckonings,
bonds, hills, specidities, covenants, contracts, controversies, agreements, promises, variances,
trespasses, damages, judgements, executions, injuries, claims and demandswhatsoever, inlaw or in
equity, which any Releasor ever had or now has, or which any personal representative, successor,
heir, or assign of any Releasor, hereafter can, shall or may have against Buyer Affiliates or Seller
Affiliates, respectively. The Parties hereby further acknowledge that they have read this general
release carefully and understand its contents, and are aware that thisis an agreement not to sue the
Buyer Affiliates or the Seller Affiliates, respectively, and constitutes a complete release of liability
by them in favor of the Buyer Affiliates or the Seller Affiliates, respectively, as and to the extent
provided herein, and further acknowledge that the Parties are signing this Agreement of their own
free will, with full knowledge of its contents.
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ARTICLE XI
LIMITATIONSON COMPETITION

11.1 Prohibited Activities. Each of the Seller Parties (each a "Non-Compete Party"),
jointly and severally, agrees that such Non-Compete Party will not during the period beginning on
the date hereof and ending on the fifth (5th) anniversary of the Closing Date, directly or indirectly,
for any reason, for its’his’her own account or on behalf of, or together with any other Person:

@ engage as adirector or officer or in any similar managerial capacity or asan
owner, co-owner, financier or other investor of or in any business selling any products or providing
any servicesin competition with Steiner or Buyer or any of their Affiliates (other than as permitted
by theterms of the License Agreement referred to in Section 7.11), Buyer including, but not limited
to, the Businessin any areawithin aradius of 100 milesof any facility inwhich Buyer isat that time
engaged in business (such areas being collectively referred to as " Territories");

(b) call onany natural personwho isat that time employed by the Buyer with the
purpose or intent of attracting that person from the employ of Buyer;

(© call on, solicit or perform servicesfor, either directly or indirectly, any Person
that at that timeis, or at any timewithin oneyear prior to that timewas, acustomer of Buyer (or was
a customer of any Seller during the one year period prior to the Closing Date) or any prospective
customer of Buyer that had or, to the knowledge of such Non-Compete Party, was about to receivea
business proposal from Buyer, within any Territory for the purpose of soliciting or selling any
product or service in competition with Buyer in the Territory; or

(d) call on any Entity which hasbeen called on by Buyer or any Affiliate of Buyer
in connection with apossible acquisition by Buyer, with the knowledge of that Entity's status as such
an acquisition candidate, for the purpose of acquiring that Entity or arranging the acquisition of that
Entity by any Person other than Buyer or any affiliate of Buyer.

(e) If, in any judicial proceedings, a court shall refuse to enforce any of the
covenantsincluded in this Section 11.1, then such unenforceabl e covenant shall be amended torelate
to such lesser period or geographical area as shall be enforceable. In the event the Buyer should
bring any legal action or other proceeding against any Seller Party for enforcement of this Section
11.1, the calculation of the noncompete period, if any, shall not include the period of time
commencing with the filing of legal action or other proceeding to enforce this Agreement through
the date of final judgment or final resolution including all appeals, if any, of such legal action or
other proceeding unless the Buyer is receiving the practical benefits of Section 11.1 during such
time.

()] Each Seller Party hereby acknowledgesthat therestrictionson hisactivity as
contained in this Agreement are required for the Buyer's reasonable protection and that such
restrictions are a material inducement to Buyer to enter into this Agreement. Each Seller Party
hereby agrees that in the event of the violation by him of any of the provisions of this Agreement,
Buyer will be entitled to institute and prosecute proceedings at law or in equity to obtain damages
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with respect to such violation or to enforce the specific performance of this Agreement by such
Seller Party or to enjoin such Seller Party from engaging in any activity in violation hereof. The
existence of any claim or cause of action by any Seller Party against Buyer predicated on this
Agreement shall not constitute a defense to the enforcement by Buyer of these covenants.

Notwithstanding the foregoing, a Non-Compete Party may own and hold as a passiveinvestment up
to five percent (5%) of the outstanding Capital Stock of any Entity if that class of Capital Stock is
listed on a national stock exchange or included in a Nasdaq Stock Market or the OTC Bulletin
Board.

11.2 Damages. Because of the difficulty of measuring economic losses to Buyer as a
result of any breach by a Non-Compete Party of the covenantsin Section 11.1, and because of the
immediate and irreparable damage that could be caused to Buyer for which it would have no other
adequate remedy, each Non-Compete Party agrees that Buyer may enforce the provisions of
Section 11.1 by injunctions and restraining orders against such Non-Compete Party without the
posting of abond or other security, if such Non-Compete Party breaches any of those provisions.

11.3 ReasonableRestraint. The Partiesagreethat Sections11.1 and 11.2, above, impose
areasonable restraint on a Non-Compete Party in light of the activities and business of the Sellers
and Buyer on the date hereof, the current business plans of Buyer.

11.4 Independent Covenant. All the covenantsin this Article X1 are intended by each
Party to, and shall be construed as an agreement independent of any other provision in this
Agreement, and the existence of any claim or cause of action of any Non-Compete Party against
Buyer, whether predicated on this Agreement or otherwise, shall not constitute a defense to the
enforcement by Buyer of any covenant in this Article X1. It is specifically agreed that the period
specified in Section 11.1 shall be computed in the case of each Non-Compete Party by excluding
from that computation any time during which that Non-Compete Party is in violation of any
provision of Section 11.1, above. The covenantscontainedinthisArticle X1 shall not be affected by
any breach of any other provision hereof by any party hereto.

11.5 Materiality. The Non-Compete Parties hereby agreethat thisArticle X1 isamaterial
and substantial part of the transactions contemplated hereby.
ARTICLE XI1
DEFINITIONSAND DEFINITIONAL PROVISIONS

12.1 Defined Terms. Asused inthisAgreement, the following terms have the meanings
assigned to them below:

"Affiliate" means, as to any specified Person, any other Person that, directly or
indirectly through one or more intermediaries or otherwise, controls, is controlled by or is
under common control with the specified Person. Asused inthisdefinition, "control” means
the possession, directly or indirectly, of the power to direct or cause the direction of the
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management or policies of a Person (whether through ownership of Capital Stock of that
Person, by contract or otherwise) or if such Personisan individual, "control” will extend to
such Person's immediate family which shall include all spouses, former spouses, parents,
lineal descendants (including through adoption), siblings, and those residing with such
person, and such Person's Related Family.

"Agreement” means this Agreement, including any and all attached Schedules,
Annexes, Addenda and Exhibits, as each of the same may be amended, modified or
supplemented from time to time pursuant to the provisions hereof or thereof.

"Capital Stock" means, with respect to: (a) any corporation, any share, or any

depositary receipt or other certificate representing any share of an equity ownership
interest in that corporation; and (b) any other Entity, any share, membership or other
percentage interest, unit of participation or other equivalent (however designated) of an
equity interest in that Entity.

"Charter Documents' means, with respect to any Entity at any time, in each case as
amended, modified and supplemented at that time, (a) the articles, memorandum or
certificate of formation, incorporation, organization or association (or the equivalent
organizational documents) of that Entity, (b) the bylaws, articles of association or limited
liability company operating agreement or regulations (or the equivalent governing
documents) of that Entity and (c) each document setting forth the designation, amount and
relativetights, limitations and preferences of any classor seriesof that Entity's Capital Stock
or of any rightsin respect of that Entity's Capital Stock.

"Code" means the Internal Revenue Code of 1986, as amended.

"Confidential Information™ means, with respect to any Person, all trade secrets and
other confidential, nonpublic and/or, as the case may be, proprietary information of that
Person, including information derived from reports, investigations, research, work in
progress, codes, marketing and sales programs, capital expenditure projects, cost summaries,
pricing formulae, contract analyses, financial information, projections, confidential filings
with any Governmental Authority and all other confidential, nonpublic concepts, methods of
doing business, ideas, materials or information prepared or performed for, by or on behalf of
that Person.

"Current Assets' means the current assets of the Business and the Purchased A ssets
determined in Accordance with GAAP.

"Current Liabilities" meansthe current liabilities of the Business and the Purchased
Assets determined in Accordance with GAAP.

"Defined Benefit Plan” means any defined benefit plan as defined in Section 3(35)
of ERISA.
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"Employee Benefit Plan" means any Employee Pension Benefit Plan, Welfare Plan

and each deferred compensation, stock option, stock purchase, bonus, medical,
disability, severance or termination pay, insurance or incentive plan, and each other
employee benefit plan, program, agreement or arrangement, (whether funded or unfunded,
written or oral, qualified or nonqualified), sponsored, maintained or contributed to or
required to be contributed to by the Sellers, the Company or by any ERISA Affiliate of the
Sellers or the Company for the benefit of any employee, terminated employee, leased
employee or former leased employee, director, officer, shareholder or independent contractor
of any of the Sellers or any ERISA Affiliate of the Sellers.

"Employee Pension Benefit Plan" meansany "employee pension benefit plan” of the
Sellers or the Company as defined in Section 3(2) of ERISA, including any plan that is
covered by Title 1V of ERISA or subject to the minimum funding standards under Section
412 of the Code (excluding any Multiemployer Plan).

"Employee Policiesand Procedures’ meansat any time all employee manualsand all
material policies, procedures and work-related rulesthat apply at that timeto any employee,
nonemployee director or officer of, or any other natural person performing consulting or
other independent contractor services for, the Sellers and the Company.

"Employment Agreement” means at any time any (a) agreement to which any of the
Sellers or the Company isaparty which then relates to the direct or indirect employment or
engagement, or arisesfrom the past employment or engagement, of any natural person by the
Sellers or the Company, whether as an employee, a nonemployee officer or director, a
consultant or other independent contractor, asalesrepresentative or adistributor of any kind,
including any employee leasing or service agreement and any noncompetition agreement,
and (b) agreement between the Sellers or the Company and any Person which limits that
Person’'s competition with the Sellers or the Company.

"Entity" meansany sole proprietorship, corporation, partnership of any kind having a
separatelegal status, limited liability company, businesstrust, unincorporated organization or
association, mutual company, joint stock company or joint venture.

"ERISA" meansthe Employee Retirement | ncome Security Act of 1974, asamended.

"ERISA Affiliate" means, with respect to any specified Person at any time, any other
Person, including an Affiliate of the specified Person, that is, or at any timewithin six years
of that time was, a member of any ERISA Group of which the specified Personisor wasa
member at the same time.

"ERISA Group" means any "group of organizations' within the meaning of Section
414(b), (c), (m) or (0) of the Code or any "controlled group” as defined in Section
4001(a)(14) of ERISA.

"Exchange Act" means the Securities Exchange Act of 1934, as amended.



"GAAP' meansgenerally accepted accounting principlesand practicesin the United
States asin effect from time to time.

"Governmental Approval” means at any time any authorization, consent, approval,
permit, franchise, certificate, license, implementing order or exemption of, or registration or
filing with, any Governmental Authority, including any certification or licensing of anatural
person to engage in a profession or trade or a specific regulated activity, at that time.

"Governmental Authority" means (a) any national, state, county, municipal or other
government, domestic or foreign, or any agency, board, bureau, commission, court,
department or other instrumentality of any such government, or (b) any Person having the
authority under any applicable Governmental Requirement to assess and collect Taxes.

"Governmental Regquirement” meansat any time (a) any law, statute, code, ordinance,
order, rule, regulation, judgment, decree, injunction, writ, edict, award, authorization or other
requirement of any Governmental Authority in effect at that time or (b) any obligation
included in any certificate, certification, franchise, permit or license issued by any
Governmental Authority or resulting from binding arbitration, including any requirement
under common law, at that time.

"Guaranty" means, for any specified Person, any liability, contingent or otherwise, of
that Person guaranteeing or otherwise becoming liablefor any obligation of any other Person
(the "primary obligor") in any manner, whether directly or indirectly, and including any
liability of the specified Person, direct or indirect, (a) to purchase or pay (or advance or
supply fundsfor the purchase or payment of) that obligation or to purchase (or to advance or
supply funds for the purchase of) any security for the payment of that obligation, (b) to
purchase property, securities or services for the purpose of assuring the owner of that
obligation of its payment or (c) to maintain working capital, equity capital or other financial
statement condition or liquidity of the primary obligor so asto enable the primary obligor to
pay that obligation; provided, that the term "Guaranty” does not include endorsements for
collection or deposit in the ordinary course of the endorser's business.

"Indebtedness’ of any Person means, (a) any liability of that Person (i) for borrowed
money or arising out of any extension of credit to or for the account of that Person (including
reimbursement or payment obligationswith respect to surety bonds, |ettersof credit, banker's
acceptances and similar instruments), for the deferred purchase price of property or services
or arising under conditional sale or other title retention agreements, other than trade payables
arising in the ordinary course of business not more than thirty (30) daysold, (ii) evidenced
by notes, bonds, debentures or similar instruments, (iii) in respect of capital leasesor (iv) in
respect of interest rate protection agreements, (b) any liability secured by any Lien upon any
property or assets of that Person (or upon any revenues, income or profits of that Person
therefrom), whether or not that Person has assumed that liability or otherwise becomeliable
for the payment thereof or (c) any liability of others of the type described in the preceding
clause (a) or (b) in respect of which that Person hasincurred, assumed or acquired aliability
by means of a Guaranty.
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"IRS" means the Internal Revenue Service or any sUccessor agency.

"Known" or "Knowledge", means, that which isknown by aPerson and that of which
a Person should have constructive knowledge based upon information readily available to
that Person in the Performance of such Person's duties and assuming that a due and diligent
investigation was conducted by such Person. "Knowledge" of any Seller Party shall be
attributable to each other Seller Party and the Company. Knowledge of an Entity shall
include knowledge of its employees, officers and directors.

"Lien" means, with respect to any property or asset of any Person (or any revenues,
income or profits of that Person therefrom) (in each case whether the sameis consensual or
nonconsensual or arises by contract, operation of law, legal process or otherwise), () any
claim, against or any mortgage, lien, security interest, pledge, attachment, levy or other
charge or encumbrance of any kind thereupon or in respect thereof or (b) any other
arrangement under which the same is transferred, sequestered or otherwise identified with
the intention of subjecting the same to, or making the same available for, the payment or
performance of any liability in priority to the payment of the ordinary, unsecured creditors of
that Person, including any "adverse clam" (as defined in the applicable Uniform
Commercial Code) in the case of any Capital Stock. For purposes of this Agreement a
Person shall be deemed to own subject to a Lien any asset that it has acquired or holds
subject to the interest of a vendor or lessor under any conditional sale agreement, capital
lease or other title retention agreement relating to that asset.

"Litigation” means any action, case, proceeding, claim, grievance, suit or
investigation or other proceeding conducted by or pending before any Governmental
Authority or any arbitration proceeding.

"Materia" means, as applied to any Entity, significant to the business, operations,
property or assets, liabilities, financial condition or results of operations of that Entity.

"Material Adverse Effect” means, with respect to the consequences of any fact or
circumstance (including the occurrence or non-occurrence of any event) to the Sellers, the
Business of the Purchased Assets that such fact or circumstance has caused, is causing or
could reasonably be expected to cause, directly, indirectly or consequentially, singly or inthe
aggregate with other facts and circumstances, any material losses, liabilities or damages.

"Material Agreement” of any Entity means any single contract or agreement calling
for the payment to, or receipt by, aparty thereto of twenty-five thousand dollars ($25,000.00)
or more, or any series of similar agreements.

"Multiemployer Plan” means a "multiemployer” plan as defined in Section
4001(a)(3) of ERISA, Section 414 of the Code or Section 3(37) of ERISA.

"Organization State" means, as applied to (a) any corporation, its state or other
jurisdiction of incorporation, (b) any limited liability company or limited partnership, the
state or other jurisdiction under whose laws it is organized and existing in that legal form,
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and (c) any other Entity, the state or other jurisdiction whose laws govern that Entity's
internal affairs.

"Other Compensation Plan” means any compensation arrangement, plan, policy,
practice or program established, maintained or sponsored by the Sellers or to which the
Sellers contribute, on behalf of any of its employees, nonemployee directors or officers or
other natural persons performing consulting or other independent contractor servicesfor the
Sellers or the Company, asthe case may be, including all such arrangements, plans, policies,
practicesor programs providing for severance pay, deferred compensation, incentive, bonus
or performance awards or the actual or phantom ownership of any Capital Stock or options,
warrantsor rightsto acquire Capital Stock of the Sellers or the Company, asthe case may be.

"Party" or "Parties" means any or all of the parties to this Agreement.

"Pension Plan" means any Defined Benefit Plan or any Employee Pension Benefit
Plan subject to the funding standards of Section 302 of ERISA or Section 412 of the Code.

"Person" means any natural person, Entity, estate, trust, union or employee
organization or Governmental Authority or, for the purpose of the definition of "ERISA
Affiliate," any trade or business.

"Predecessors’ means any Person that has owned or used, directly or indirectly, any
of the Purchased Assets or conducted, directly or indirectly, any of the businesses operated
by the Sellers.

"Professional Codes" meansany and all Governmental Requirementsrelating to the
licensing or other regulation of the professional activities conducted by the Sellers as of the
Closing relating to any Person who performs, or arrangesto perform, professional activities
relating to such businesses.

"Prohibited Transaction" means any transaction that is prohibited under Section 4975
of the Code or Section 406 of ERISA and not exempt under Section 4975 of the Code or
Section 408 of ERISA.

"Proprietary Rights' means (a) patents, applications for patents and patent rights
(foreign or domestic), (b) in each case, whether registered, unregistered or under pending
registration, trademark rights, trade names, trade name rights, corporate names, business
names, trade styles or dress, service marks and logos and other trade designations and
copyrights, and (c), in the case of the Sellers, all agreements or rights relating to the
technology, product formulations, know-how or processes utilized by the Sellers in the
Business and any licenses relating to any of the foregoing.

"Related Party Agreements’ means any written or oral contract, arrangement or
agreement between a Seller and any employee, holder of Capital Stock, officer, director or
Affiliate of such Seller or the Company, any other Seller or the Company or any respective
Affiliate thereof or any Related Person of any of the foregoing.
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"Related Person” of a Seller means: (i) any family member of that Seller, (ii) any
estate of that Seller or any family member of that Seller, (iii) thetrustee of any trust of which
all the beneficiaries are Related Persons of that Seller and (iv) any Entity the entire equity
interest in which is owned by any one or more of that Seller and Related Persons of that
Sdller.

"Representatives’ means, with respect to any Person, the directors, officers,
employees, Affiliates, accountants (including independent certified public accountants),
advisors, attorneys, consultants or other agents of that Person, or any other representatives of
that Person or of any of those directors, officers, employees, Affiliates, accountants
(including independent certified public accountants), advisors, attorneys, consultantsor other
agents.

"Restricted Payment” means, with respect to any Entity at any time, any of the
following effected by that Entity: (a) any declaration or payment of any dividend or other
distributionin cash or otherwise or (b) any direct or indirect redemption, retirement, sinking
fund deposit in respect of, purchase or other acquisition for value of (i) any then outstanding
Capital Stock of such Entity or (ii) any then outstanding warrants, options or other rightsto
acquire or subscribe for or purchase unissued or treasury Capital Stock of that Entity.

"Returns' of any Person means the returns, reports or statements (including any
Information returns) any Governmental Authority requires to be filed by that Person for
purposes of any Tax.

"Steiner” means Steiner Leisure Limited, the ultimate parent company of Buyer.

"Steiner Shares' means the Steiner Additional Shares and the Steiner Closing Date
Shares.

"Steiner Securities’ meansthe Steiner Shares, Steiner Options and any other security
issued by Steiner pursuant to any Transaction Document.

"Subsidiary" of any specified Person at any time means any Entity amgjority of the
Capital Stock of which is at that time owned or controlled, directly or indirectly, by the
specified Person.

"Tax" or "Taxes' meansall net or grossincome, gross receipts, net proceeds, sales,
use, ad valorem, value added, franchise, bank shares, withholding, payroll, employment,
excise, property, deed, stamp, aternative or add-on minimum, environmental or other taxes,
assessments, duties, fees, levies or other governmental charges or assessments of any nature
whatever imposed by any Governmental Requirement, whether disputed or not, together
with any interest, penalties, additions to tax or additional amounts with respect thereto.

"Taxing Authority" means any Governmental Authority having or purporting to
exercise jurisdiction with respect to any Tax.
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"Transaction Document” means this Agreement and the other written agreements,
documents, instruments and certificates executed pursuant to or in connection with this
Agreement including those specified or referredtoin Article V11 to be delivered at or before
the Closing, all as amended, modified or supplemented from time to time.

"Welfare Plan" means an "employee welfare benefit plan” as defined in Section 3(1)
of ERISA.

"Working Capital” shall mean the difference, if any, between Current Assets and
Current Liabilities.

12.2 Other Defined Terms. Thefollowing termsshall have the meaningsindicated inthe
corresponding sections of this Agreement listed below:

"Above Ground Storage Tank™ .........cccoeeeerieeniere e Section 4.16
"ACCIEAITALION" .....eiieceieiieeee e e Section 4.30
"Accreditation AULNOTITY" .......oooeiieeieeeee e Section 4.30
"ATTINGION Parties” ... e Section 9.8(a)
"AssuMeEd LiabilitieS" ......ccooiiiiireeeee s Section 2.2
"Average Closing Sale Price” ... Section 2.1(b)(ii)
"BENEFICIANY" . e introduction
"Bill of Sale and Assumption Agreement” ..........cccocverenenieieneneniens Section 7.12
"BIirmingham’ ..o s introduction
"BUSINESS" ..ottt sttt bbbt a et e b re e introduction
"BUSINESS EMPIOYEES" ...ttt Section 7.17
BUY I e introduction
"BUYEr'SATIIAIES" ..o Section 10.2
"CAPITAl LEASES' ...cviiiieeeeiieierie e e e Section 15.13
"Cash Holdback Amount” ... Section 2.1(b)(i)
"CERCLA" ettt Section 4.16(Q)
B [0 1 o Section 2.10
"ClOSING DELE" .....oiceieceece e e Section 2.10
"Closing Date PUrchase PriCE" ........coooiiieieeiece e Section 2.1(b)
"ClOSING SEALEMENT" ... Section 2.4
O] 11|V USRS introduction
"CONSIAENALION" ... ens Section 2.1
"Current Balance Sheet(9)" ....voovereriiieereee s Section 4.33
"Current Balance Sheet Date” .........cccvveveevecie e Section 4.33
"Deferred ConSIderation”...........ocooererinerienese e Section 2.7
"Deferred Consideration Statement”...........cooeverevenenenesiesieese e Section 2.8
"DeterminalioNn” ........coceoierieriereee e e Section 2.4
"DISCNAIGE" ...t Section 4.16
"DOC FOIMS" ..ottt nne s Section 7.13
TEBITDA ettt b e Section 2.9
"ENVironmental LaWS" .....cocooiieenieeieeeneeie e Section 4.16(g)



EPCRA e Section 4.16(g)

"ESC LEBSE" ..o ceeceeeeeeesie ettt e ettt e nne e Section 15.13
"EStimated AMOUNLE" ........oviiiieriere e Section 2.4
"Estimated Closing Date Balance Sheet" ............ccccccovveieececeveeceenn, Section 2.4
"EXCIUJEA ASSELS' ...ttt Section 1.2
"Excluded LiabilitieS" ... Section 2.3
"EXEICISENOLICE" ..o Section 9.8(d)(iv)
TEIFRA™ e Section 4.16(Q)
"BTEN SITEEL" .. e introduction
["Final Actual AMOUNE" ........ooviiiiirieneeie s Section 2.4]
"Financial STaeMENTS" .....ocoiiiiiceeee e Section 4.33
"First COmmErCe LEASE" ......ccoiiierieereeieee e Section 15.13
"RIPSE PO ...t Section 2.7(a)
FGHD S e introduction
"GIEENNOUSE" ....vieiciieee ettt bttt et introduction
"GreenhoUSE Mark™ ..o e introduction
THANAIE" ... e Section 4.16
"Hazardous SUDSLANCES" .........ccceiierieiiereeie et Section 4.16
"Holdback AMOUNE" ......cc.eeieeeeeieee e enne s Section 2.1(a)
"Impaired INVENEOTY™ ........ooveeece e e Section 4.24
"Indemnifiable Damages" ... Section 10.2
"Indemnified Party™ ... Section 10.4
"INdemnifying Party” .......cccooveie e Section 10.4
"INSUrANCE POIICIES ... Section 4.25
"INVENEOTTES" ..ottt e e e Section 1.1(e)
"Katzoff Employment AQreements’ ........ccccooeverenenenenieeieeseseeseneens Section 7.10
"Leased PremiSES' ......cvcoeeeeiiereeie e see et Section 4.19(a)
"LICENSE AQIEEMENT" ..ot Section 7.11
PLICBNSES" ittt et e Section 4.16
"Listed PErCentage’.........cooeiiiininieee e Section 2.11
"Membership INTErESt” ..o introduction
"NASDAQ et e enes Section 2.1(b)(ii)
"NEW YOrK Property" ....ooeeeeeieeee ettt s Section 2.11
"Non-Compete ConSIderation™ ...........ccceverererenereseeeesee e Section 2.1(c)
"NON-COMPELE Party™ .........ccooveieeieieeie e e e sse e eee e e Section 11.1
"Non-Transferred PropertieS” ..........cocvvveieeveeiee s Section 2.11
"Notice Of DiSAgreeMENt” .........ccoviiiiererre e Section 2.8
"Operational SEErS" ... introduction
O o110 I == oo 1 Section 9.8(d)(iii)
FOSHA et ns Section 4.16(Q)
"Preliminary Actual AMOUNE" .........ccooiiiriiiienieie e Section 2.4
"Purchase Price AQJUSIMENT" ..o Section 2.1
"PUICESEO ASSELS" ... Section 1.1
TRCRA ettt Section 4.16
"Real Property LEaSES" .......cooeeiiieniesie et Section 4.19
"RECAIVADIES" ... e Section 4.18



12.3

RE SO ... Section 10.9

"ReqUIrEd APPIrOVaAIS' ...ttt e Section 7.8
"ROFR PeIO" ...ttt s Section 9.8(a)
"SECONA PEIOU" ...t Section 2.7(b)
"Second Period Target AMOUNE" .........cooeiiereeneeie e Section 2.7(b)
"SECONA SIFEEL" ... ne s introduction
"SEllEr ATFIIEIES ..o Section 10.3
"Seller INdebtedneSS” .......ooveceeeee e Section 2.1(a)
"SEEr PartiES" ..o e introduction
S = 1 1= £ 1TSS introduction
" Settlement ACCOUNTANT" ........ccoiireririre e s Section 2.4
"SharehOldErS" ... introduction
FOPAASSELS" .. e e Section 1.1
TOPASEIEIS" s introduction
"Steiner Additional ShareS" ... Section 2.7
"Steiner Closing Date Shares' ........oooeveeveececeesece e Section 2.1(b)(ii)
"Steiner ComMmMON SLOCK™ .......eoiuiiiereeree e Section 2.1(b)(ii)
"Steiner SEC REPOITS" ...ttt Section 5.6
S (= 115 O 011 o 1S3 U Section 2.7
"Stock Holdback Amount” ............coeeveeeieeceee e Section 2.1(b)(ii)
"Supplemental INformation” ............cccooeeiineneeie e Section 7.4
"TEITITOMES" ..ttt Section 11.1(c)
T GH e e introduction
"TGH INdebtedness” ........ooiiiiireeee e Section 2.1(b)(i)
"Thermolase Warrant' ..ot Section 4.10
"Transferred EmpPlOyees” ... Section 7.17(b)
"Third Party Claim™ .......ccooieeieee et Section 10.4
"Third Party Offer" ......oooeeceee e Section 9.8(d)(i)
"Third Party Offer NOUCE"........ccceeieeeeeereeee e Section 9.89(d)(ii)
"TRITd Period” ..o e Section 2.7(c)
"Third Period Target AMOUNE" .........cceeiiiiereeie e eee e Section 2.7(c)
"Trademark PErcentage” ........cooveeieieiie et Section 2.11
T USE ettt s n e e ne e r e nneeen introduction
T USIEE" ettt introduction
"Underground Storage TanK" .........cccceeveeeeieeneesie e esee e Section 4.16
"Year 2000 Date-Sensitive System/Component”..........ccccccveeeeveerveenen. Section 4.31
"Year 2000 Problems” ... Section 4.31

Other Definitional Provisions.

@ Except as otherwise specified herein, all references herein to any

Governmental Requirement defined or referred to herein, including the Code, CERCLA, ERISA, the
Exchange Act, RCRA and the Securities Act, shall be deemed references to that Governmental
Requirement or any successor Governmental Requirement, asthe same may have been amended or
supplemented from time to time, and any rules or regulations promulgated thereunder.
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(b) When used in this Agreement the words "herein," "hereof" and "hereunder”
and words of similar import refer to this Agreement as a whole and not to any provision of this
Agreement, and the words "Article," "Paragraph,” "Section,” "Annex," "Addendum,” " Schedule"
and "Exhibit" refer to articles, paragraphs and sections of, and annexes, addenda, schedules and
exhibits to, this Agreement unless otherwise specified.

(© Whenever the context so requires, the singular number includesthe plural and
vice versa, and areference to one gender includes the other gender and the neuter.

(d  Theword "including" (and, with correlative meaning, the word "include")
means including, without limiting the generality of any description preceding such word, and the
words "shall" and "will" are used interchangeably and have the same meaning.

ARTICLE Xl

CONFIDENTIALITY

13.1 Treatment of Confidential | nfor mation.

@ Subject to Section 15.1, each of the Seller Parties, on the one hand, and Buyer
on the other hand acknowledges that it has or may have had in the past, currently has and in the
future may have accessto Confidential Information of Buyer and the Sellers, respectively. Each of
the Seller Parties and Buyer agrees that it will keep confidential all such Confidential Information
furnished to it and, except with the specific prior written consent of the other Party (meaning, with
respect to the Seller Parties, Buyer, and with respect to Buyer, the Seller Parties), will not disclose
such Confidential Information to any Person except Representatives of such Party, provided that
these Representatives (other than counsel) agree to the confidentiality provisions of this Section
13.1; provided, however, that Confidential Information shall not include such information as (i)
becomes known to the public generally through no fault of the party receiving the Confidential
Information (ii) is required to be disclosed by law or the order of any Governmental Authority
provided, that prior to disclosing any information pursuant to this clause (ii), a Party shall, if
practicable, give prior written notice thereof to the other Party and provide the other Party with the
opportunity to contest such disclosure, or (iii) the disclosing party reasonably believesisrequired to
be disclosed in connection with the defense of alawsuit against the disclosing party. Inthe event of
abreach or threatened breach by any Party of the provisions of this Section 13.1 with respect to any
Confidentia Information, the other Party shall be entitled to an injunction restraining such Party
fromdisclosing, inwholeor in part that Confidential Information. Nothing herein shall be construed
as prohibiting a Party from pursuing any other available remedy for such breach or threatened
breach, including the recovery of damages.

(b) Because of the difficulty of measuring economic losses as a result of the
breach of the covenants in Section 13.1(a), above, and because of the immediate and irreparable
damage that would be caused to a Party as aresult of such breach for which it would have no other
adequate remedy, each of the Parties agrees that a Party may enforce the provisions of
Section 13.1(a) by injunctions and restraining orders against any Party which breaches any of those
provisions.

62



(© The obligations of the Parties under this Section 13.1 shall survive the
termination of thisAgreement; provided, however, that notwithstanding the foregoing, the rights of
the Seller Parties under Section 13.1, above, shall terminate upon the Closing.

ARTICLE X1V

TERMINATION AND EXPENSES

14.1 Termination of thisAgreement. ThisAgreement may be terminated at any time
prior to the Closing Date solely:

@ by the mutual written consent of the Seller Parties, on one hand, and Buyer on
the other hand;

(b) by Buyer if the transactions contemplated by this Agreement to take place at
the Closing shall not have been consummated by the close of business on June 30, 2001 (including
the satisfaction of all of the conditions specified in Section 8.1), unless the failure of such
transactionsto be consummated resultsfrom the willful failure of Buyer to perform or adhereto any
agreement required hereby to be performed or adhered to by it prior to such time;

(c) by the Seller Parties on the one hand, or by Buyer, on the other hand, if a
material breach or default shall be made by one of the other Partiesin thetimely observance or inthe
due and timely performance of any of the covenants, agreements or conditions contained herein;

(d) if the Seller Parties shall have satisfied al of its conditions specified in
Section 8.1, then by Seller Partiesif the transactions contempl ated by thisAgreement to take place at
the Closing shall not have been consummated by the close of business on June 30, 2001 only if the
failure of the Partiesto close the transactions contempl ated hereby on the Closing Date solely relates
to Buyer'sfailure to satisfy the conditions specified in Section 8.2. To the extent the Closing does
not occur on May 31, 2001 solely dueto Buyer'sfailureto satisfy the conditions specified in Section
8.2, and the Seller Partieshave satisfied all of its conditions specified in Section 8.1, Buyer agreesto
pay upon presentment at the end of such term any negative net cash flow of the Business for the
period from May 31, 2001 to the earlier to occur of the Closing or June 30, 2001. In no event shall
Buyer be obligated to pay any negative net cash flow of the Businessfor aperiod different from May
31, 2001 until June 30, 2001; or

(e) by Buyer pursuant to the terms and conditions specified in Section 2.11.

14.2 Expenses. Whether or not the transactions contemplated hereby are consummated,
(a) Buyer will pay the fees, expenses and disbursements of Buyer and its Subsidiaries and its
Representatives which areincurred in connection with the subject matter of thisAgreement and any
amendmentsthereto, including al costs and expensesincurred in the performance of and compliance
with al conditions to be performed by Buyer under this Agreement, and (b) the Seller Parties will
pay al saes, use, transfer and other similar taxes and fees incurred in connection with the
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transactions contemplated hereby, including the fees, expenses and disbursements of the Seller
Parties and their Representatives incurred in connection with the subject matter of this Agreement.
The Seller Parties will file all necessary documentation and Returns with respect to all Taxes and
feesthey are required by this Section 14.2 to pay. In addition, the Seller Parties acknowledge that
the Seller Parties, will pay all Taxes due upon receipt of the consideration payable to the Sellers
pursuant to the transactions contemplated by this Agreement.

14.3 Liabilitiesin Event of Termination. If thisAgreement isterminated pursuant to
Section 14.1, above, there shall be no liability or obligation on the part of any Party hereto except (a)
asprovided in Section 14.2, above, (b) to the extent that such liability isbased on the breach by that
Party of any of its representations, warranties or covenants set forth in this Agreement and (c)
Articles X and X111 and Sections 15.1-15.11 shall survive any such termination of this Agreement.

ARTICLE XV

MISCELLANEOUS

15.1 PublicAnnouncements. Except asmay be required by applicable law, without the
prior written consent of the other Parties, none of the Partieswill make, and each Party will direct its
representatives not to make, directly or indirectly, any public announcement or press release
regarding the Proposed Transaction or any of the proposed terms, conditions or other aspects of the
Proposed Transaction; provided that Steiner may make any public disclosureit believesin good faith
is required by applicable law or any listing or trading agreement concerning publicly trading
securitiesor that it believesin good faith isappropriate (it being understood that in each case Steiner
will use reasonabl e efforts to advise Seller Parties prior to making the disclosure and consult with
Seller Parties regarding the timing and content of such disclosure).

15.2 Notices. Any notices, demandsor other communication given in connection herewith
shall be in writing and be deemed given (i) when personally delivered, (ii) sent by facsimile
transmission to a number provided in writing by the addressee and a confirmation of the
transmissionisreceived by the sender or (iii) three (3) days after being deposited for delivery witha
recognized overnight courier, such as FedEx, with directions to deliver within three (3) days, and
addressed or sent, as the case may be, to the address or facsimile number set forth below or to such
other address or facsimile number as such Party may designate in accordance herewith:



When Buyer is the intended recipient:

Leonard I. Fluxman

Steiner Leisure Limited c/o Steiner Spas USA, Inc.
Suite 200

770 South Dixie Highway

Coral Gables, FL 33146

Telephone: (305) 358-9002

Facsimile: (305) 358-9954

with a copy to:

Robert C. Boehm, Esqg.

Akerman, Senterfitt & Eidson, PA.
SunTrust International Center
28th Floor

One SEE. 3rd Avenue

Miami, FL 33131-1714

Facsimile: (305) 374-5095

When any of the Seller Parties is the intended recipient:

Gerald Katzoff

GH Day Spas, Inc.

7 East Skippack Pike, Suite 300
Ambler, PA 19002

Facsimile: (215) 643-2865

with acopy (in the case of any of the Seller Parties) to:

L. Leonard Lundy

Kaplin Stewart Meloff Reiter & Stein, PC.
350 Sentry Parkway, Bldg. 640

Post Office Box 3037

Blue Bell, PA 19422

Facsimile: (610) 825-7055

15.3 Governing Law; Forum; Etc.. The validity, interpretation, performance and
enforcement of thisAgreement shall be governed by thelaws of the State of Florida (without giving
effect to thelaws, rules or principles of the State of Floridaregarding conflicts of laws). Each Party
agrees that any proceeding arising out of or relating to this Agreement or the breach or threatened
breach of this Agreement may be commenced and prosecuted in a state or federal court, asthe case
may be, in the county of Miami-Dade, State of Florida. Each Party consents and submits to the
non-exclusive personal jurisdiction of any such court in respect of any such proceeding. Each Party
consentsto service of process upon it with respect to any such proceeding by registered mail, return
receipt requested, and by any other means permitted by applicable laws and rules. Each Party
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hereby irrevocably waives any objection that it may now or hereafter haveto thelaying of venue of
any such proceeding in any such court and any claim that it may now or hereafter have that any
such proceeding in any such court has been brought in an inconvenient forum. In the event of any
litigation between or among any of the Partieswith respect to thisAgreement, the prevailing Party or
Parties, as the case may be, therein shall be entitled to receive from the non-prevailing Party or
Parties, as the case may be, therein al of such prevailing Party's or Parties expenses incurred in
connection with such litigation.

15.4 Binding Effect; Assgnment; Third Party Beneficiaries. ThisAgreement shall be
binding upon the Parties and their respective successors and permitted assigns and shall inureto the
benefit of the Parties and their respective successors and permitted assigns. No Party shall assign
any of itsrightsor delegate any of itsduties under thisAgreement (by operation of law or otherwise)
without the prior written consent of the other Parties; provided, however, that Buyer may assignits
rights under thisAgreement to any Affiliate, including assigning the Greenhouse Mark and all other
Proprietary Rightsto acorporation incorporated under thelaws of the Bahamas. Any assignment of
rights or delegation of duties under this Agreement by a Party without the prior written consent of
the other Parties shall be void. No person (including, without limitation, any employee of a Party)
shall be, or be deemed to be, a third party beneficiary of this Agreement unless this Agreement
specifically so provides.

15,5 Entire Agreement. This Agreement together with the Exhibits and Schedules
attached hereto and the agreements, certificates and instruments delivered pursuant hereto
constitutes the entire agreement among the Parties with respect to the subject matter hereof and
cancels and supersedes all of the previous or contemporaneous agreements, representations,
warranties and understandings (whether oral or written) by, between or among the Parties with
respect to the subject matter hereof.

15.6 Further Assurances. At any timeand fromtimeto timeafter the Closing, each Party
shall, at itsown cost and expense, execute, deliver and acknowledge such other documentsand take
such further actions as may be reasonably requested by the other Party in order to fully perform such
Party's obligations as contemplated hereby.

15.7 Amendments. No additionto, and no cancellation, renewal, extension, modification
or amendment of, this Agreement shall be binding upon a Party unless such addition, cancellation,
renewal, extension, modification or amendment is set forth in awritten instrument that statesthat it
addsto, amends, cancels, renews, extends or modifiesthis Agreement and isexecuted and delivered
by each Party.

15.8 Waivers. No waiver of any provision of this Agreement shall be binding upon a
Party unless such waiver isexpressly set forth in awritten instrument that is executed and delivered
by such Party. Suchwaiver shall be effective only to the extent specifically set forth in such written
instrument. Neither the exercise (from time to time and at any time) by a Party of, nor the delay or
failure (at any timeor for any period of time) to exercise, any right, power or remedy shall constitute
awaiver of the right to exercise, or impair, limit or restrict the exercise of, such right, power or
remedy or any other right, power or remedy at any time and from timeto timethereafter. Nowaiver
of any right, power or remedy of aParty shall be deemed to be awaiver of any other right, power or
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remedy of such Party or shall, except to the extent so waived, impair, limit or restrict the exercise of
such right, power or remedy.

15.9 Headings, Counterparts. The headings set forth in this Agreement have been
inserted for convenience of reference only, shall not be considered apart of thisAgreement and shall
not limit, modify or affect in any way the meaning or interpretation of this Agreement. This
Agreement, and any agreement delivered pursuant hereto, may be signed in any number of
counterparts, each of which shall be deemed an original and all of which together shall constitute
one and the same instrument.

15.10 Severability. If any provision of this Agreement shall be held to be invalid,
unenforceable or illegal, in whole or in part, in any jurisdiction under any circumstances for any
reason, (&) such provision shal be reformed to the minimum extent necessary to cause such
provisionto bevalid, enforceable and legal while preserving theintent of the Partiesasexpressedin,
and the benefits to the Parties provided by, this Agreement or (b) if such provision cannot be so
reformed, such provision shall be severed from this Agreement and an equitabl e adjustment shall be
made to this Agreement (including, without limitation, addition of necessary further provisionsto
thisAgreement) so asto give effect to the intent as so expressed and the benefits so provided. Such
holding shall not affect or impair the validity, enforceability or legality of such provision in any
other jurisdiction or under any other circumstances. Neither such holding nor such reformation or
severance shall affect or impair the legality, validity or enforceability of any other provision of this
Aqgreement.

15.11 Rightsand Remedies. All rights, powersand remedies afforded to a Party under this
Agreement, by law or otherwise, shall be cumulative (and not alternative) and shall not precludethe
assertion, or the seeking by a Party of any other rights or remedies.

15.12 Sources and Uses; Existing Spa Oper ations; New York Office Space.

@ The Seller Parties hereby agree to continue the build-out of two (2) day spas
under construction in Newtown, Pennsylvania and Birmingham, Alabama (collectively, the
"Development Projects') from the period from the date hereof until Closing. Because it has been
determined thisitisin the best interest of all the parties hereto, Buyer hereby agreesto reimbursethe
Seller Parties at Closing for all third-party expenses incurred in connection with the build-out of
these Development Projects as expressly set forth on Schedule 15.12. Except with respect to the
build-out costs incurred by the Seller Parties as of the date hereof for the New York Property, as
further addressed below (the"New York Costs'), Buyer will not, and will not be obligated to, pay for
any work performed prior to the date hereof. Buyer hereby agreesto reimbursethe Seller Partiesfor
up to $300,000 in New York Costs. Prior to the expenditure of any funds by the Seller Parties
between the date hereof and the Closing Date in respect of the Development Projects, the Seller
Parties shall consult with Buyer regarding the expenditure to be made and provide Buyer will all
additional documentation and information as Buyer shall reasonably request with respect thereto.
Seller Parties will not be reimbursed for any expenditures objected to by Buyer prior to the
incurrence of said expenditures. At least ten (10) Business Days prior to Closing, the Seller Parties
will deliver to Buyer detailed invoices and recel pts evidencing work performed on the buil d-outs of
the Development Projects. Inaddition to the aggregate of (i) $200,000 to be expended by the Seller
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Partiesto build out the Devel opment Projects as set forth on Schedule 15.12, and (i) up to $300,000
in New York Coststhe Seller Parties represent and warrant that it shall not cost Buyer more than an
aggregate of an additional $1,000,000 to complete al of the Development Projects including,
without limitation, all amounts necessary to finish construction and fit-out and equip each
Development Project with all equipment and fixtures necessary or desirable for the operation of a
first-class spa and beauty salon.

(b) Other than the Development Projects, (i) each of the spas operated by the
Operational Sellersthat constitute Purchased A ssets are complete and fully operational as of thedate
hereof asafirst class spaand (ii) none of such spaswill require any significant capital expenditures
(singly or in the aggregate) during the twelve (12) month period following the Closing Date that
relates to the construction and/or renovation of such spas (other than the replacement of certain
carpeting at the Manhasset |ocation).

(© Buyer and Seller agree that at Closing Buyer will enter into a sublease with
the Seller Parties for ato be agreed upon portion of the office space located in New York at ato be
agreed upon amount for ato be agreed upon term.

15.13 Capital L eases. Buyer hereby agrees to purchase certain of the Purchased Assets
constituting personal property that are subject to the following capital leases: that certain equipment
lease between ESC Medical Systems, Inc. and GHDS, dated January 2, 2001 (as amended
supplemented or modified, the "ESC Lease"), and those certain equipment leases between First
Commerce Leasing and GHDS set forth on Schedule 4.20(a) (as amended, supplemented or
modified, the "First Commerce L eases"), and together with the ESC Lease, the "Capital L eases"),
and the Seller Parties hereby agree to use its best efforts to assign these Capital Leases to Buyer
prior to the Closing. Pursuant to the First Commerce Leases, GHDS has maintained a $500,000
certificate of deposit as collateral, and GHDS agrees to keep this obligation in place from and after
Closing on Buyer'sbehalf. Additionally, to the extent Buyer determinesitisinitsinterest to prepay
the First Commerce Leases the Seller Parties hereby agree to pay all fees, expenses and penalties
incurred in connection with such prepayment, including any prepayment penalty and Buyer will pay
the remaining balance of the lease payments under the First Commerce L eases.

[Signatures on following page.]
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IN WITNESSWHEREOF, the Parties have duly executed and delivered thisAgreement as of
the date first above written.

STEINER SPASUSA, INC.,
a Florida corporation

By:
Name: Carl S. Philip
Titlee Chief Financial Officer

BIRMINGHAM DAY SPA,LLC,
a Pennsylvania limited liability company

By:
Name: Gerald Katzoff
Title: Manager

57th STREET DAY SPA, LLC,
aNew York limited liability company

By:
Name: Gerald Katzoff
Title: Manager

GH DAY SPAS, INC.,
a Pennsylvania corporation

By:
Name: Gerald K atzoff
Titlee President

[Signatures continued on following page.]

69



GH DAY SPA SECOND STREET, LLC,
a Pennsylvania limited liability company

By:

Name: Gerald Katzoff
Title:. Manager

THE GREENHOUSE SPA, INC,,
a Pennsylvania corporation

By:

Name: Gerald K atzoff
Titlee President

THE STUART KATZOFF TRUST
u/d/t dated October 9, 1990

By:

Name: Gerald Katzoff
Title: Trustee

GERALD KATZOFF, individually

LYDIA KATZOFF, individually

STUART KATZOFF, individually
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Schedule 1.1

Assets

See attached
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000 000
3NN 0w 0.00 000 37171.00 000 000 000 NN
21 298017 00 29807 00 29807 U0
000 000
29807 00 noo 0.00 Q0 29807 00 000 600 LY 29807 00
L1k, 30764 00 30764 00 30764 00
000 000
30764 00 000 000 000 30764.00 000 000 000 30764 00
/27199 43823 00 43823 00 41821 00
000 000
43823 00 000 000 000 43823 00 000 000 0.00 43823 00
2179 48316 00 45316 00 46316 00
0.00 000
45316 00 000 000 000 45318 00 000 000 0.00 456316 0v
L2l 29214 00 29214 00 29214 00
000 oo
29214 00 000 0.00 000 29214 00 0.00 000 0.00 2921400
672199 37298 00 37298 00 37298 00
000 800
37298 00 000 000 000 37298 00 000 000 900 37298 00
62199 31476 00 31476.00 31476.00
62199 63115 00 6311500 83115 00
000 000
63115 00 000 0.00 000 63115.00 000 0.00 0.00 63116 00
6/21/99 60276.00 50275.00 50276 00
&/U00 138068 00 138066 00 138066 00
000 gou
138066 00 000 a00 000 148066 00 000 000 0.00 138066.60
1/1/00 365101 00 400 00 39000 2000 CO 357691 0O 357891 00
0.00 000
J55101 00 400 00 J90 00 200000 357891 00 000 X)) 0.00 357891.00
891426 00 40000 39000 2000 00 894216 00 000 0.00 0.00 894216 00

Furniture & Fixtures

Beverly Hhilly 672199
Daliss 6721199
Denver 672119
Detruit 6721199
Greenwich 627/99
Haousten 6721199

672799

Edina 6727/99

Newport Beach 62199

Corporate 6721199
Birmingham B/1/00
Orlando tv1/00

Drepn- Depn. Iepn-
Acvn Depa Asveln Momhly Addls  Acem Depn
PRI held 2001 2001 033101
Depn- Depn- Depn-
Acem Depn Azsets Munthly Addls  Acem Depa
173100 held 200k 2004 0301

11151 30 743420 619 52 000 13009 86
000
111561 39 7434 20 619 52 000 13009 85
894210 5961 40 496 78 000 10432 45
000
8942 10 5961 40 496 78 000 10432 45
Y229 20 6152 80 512713 000 10767 40
goo
9229 20 6152 80 51273 000 10767 .40
13146 90 8764 40 73037 000 15338 00
000
13146 90 8764 40 73037 000 15338 00
L1591 RO 9063 20 755 27 000 15860 60
000
13594 80 9063 20 15521 000 16860 60
8764 20 5842 80 4R6 90 000 10224 950
000
876420 5842 80 486 90 000 10224 90
11189 40 7459 60 621 63 000 13064 30
000
11189 40 7469 60 621 6 000 13064 30
9442 80 6295 210 524 60 o0 11016 60
18914 50 12623 00 1051 92 000 2209025
000
18934 54 12623 00 1051 92 000 22090 25
15082.50 10055 00 81792 o 17696 25
11505 50 2761320 2301 10 000 18408 8O
000
11505 50 27613 20 2301 to 000 18408 80
11836 70 71020 20 5918 15 271900 2987078
000
11836 70 71020 20 591835 279 00 29870.76
142819 90 178285 00 14857 08 279 00 18767015



1.oasehold Improvements

Beverly Hhils

Dallas

Denver

Detrust

Greenwich

floustun

Manhanset

Newpurt Beach

Birmingham

Orlande

Mar May Jun
Addis Addls Mook it Adibis Adills Wk Cost
20 M 0y 204 2001 06/30/01
Jan Feb Mar Apr May Jun
Book Cost Adtidis Addin Addls  Buok ¢Cost Addls Adidla Addls Bovk Cost
Acct 1818 123100 2001 2001 00t oviyMn 200% 2001 2001 013101
82199 78495200 784452 00 784962 00
000 000
184952 00 000 000 000 784962 00 000 o0 000 184962 00
219 679307 00 679307 00 679307 00
2000 0u0
879307 00 000 0.00 000 679307.00 000 0 00 000 679207 00
/21199 589627 00 589627 00 589627 00
000 000
589627 00 000 000 900 589527 00 000 900 0.00 589627 00
21799 68740300 87403 00 687403 60
000 000
687403 00 000 000 000 687403 00 0 00 000 0.00 687403 00
2199 904166 00 904166.00 9041656 00
0 00 000
904165 00 000 0.00 Vo0 904165.00 0.00 0.00 0.00 904165.00
6721199 639326 00 619326 00 639326 00
000 000
639325 00 000 0.00 000 639325.00 0.00 000 0.00 639325 00
8721/93 1207687 00 1207687 00 1207687 00
0.00 000
1207687 00 000 0.00 o w 1207687.00 0.00 000 0.00 1207687.00
62199 658102 00 658102 00 658102 00
0.00 000
658102 00 0.00 000 000 658102.00 000 0.00 000 658102 00
1700 695705 00 596705 00 698706 00
0.00 0.00
5956706 00 000 000 000 5967065.00 000 000 0.00 595706 .00
1271700 1310340 00 J41.50 1110681 60 1310681 50
0.00 0 00
1310340 00 41 50 000 000 1110681 50 400 0.00 000 1310681 50
8066513 00 nso 000 000 RU56884.60 000 ow 000 8066854 60

Depn- Depn Depn
Avem Depa Assits L Accm Depn
1231100 held 201 w0 033101
Depn- Depn- Depn-
Acem Depn Assets Munthly Addls  Aeem Depn
2 held 2001 2001 03310t
Lessehuld Improvements
Beverly Hilly 6721199 173151 17 115434 11 2619 51 000 202009 70
900
113151 17 115434 11 9619 61 000 202009 70
6721199 149847 13 99698 09 8324 84 000 174821 66
149847 13 99898 09 BI24 84 000 174821 65
Deaver 6727199 1119871 66 87989 11 733243 000 153980 94
111981 66 87989 11 7332 43 000 153980 94
Detroit 6/27/99 137480 60 91653 13 163181 000 160394 02
137480 60 91663.73 763781 900 160394 03
Greenwich 6/21/99 188367 72 126578 48 11464 BT 000 219762 4
188367 72 125578 48 10464 87 000 21976234
Houston 6721/99 131268 14 87578 76 7298 23 000 163262 8)
13136814 87578.76 7298 23 000 153262.83
Manhasset 6/27/99 244164 86 166436 57 11786 38 000 289614 00
248154 86 166436 57 11186 38 000 289614 00
Newport Beach 6/27/99 131620 40 87746 93 7122¢ 000 153567 13
131620 40 87746 93 22 000 18365713
Birmingham &1/00 24821 04 59670 50 4964 21 000 39713 67
2482104 69570 50 4964 21 000 39713.67
Orlando [REA L] 6459 75 65617 00 5459 76 17917 21856 97
5459 75 65517 00 5459 715 1797 21856 97
1322254 47 986403 28 82200 27 1797 1568873 20



Mar Apr May dua Depn. ] Depn

! Addbe Phek Coat Adidle Adilhe Aty inek Comt Avem Depn Assets M Addls  Accm Depn
2t 200 2001 24 201 2001 06/30:01 LYM0 held 2001 2001 03ILOL
Jan il Mar Ape May Jun Depa- Depn- Depn-
Buok Cost Adldly Addle Addin Bk Cost Adils Addis Adils Bk Comt Accm Twepn Assets Munthly Addls  Accm Depn
123100 2001 2001 2001 oI 2001 20 2000 0331/01 123100 held 2001 2001 033101
lL.aser Acct 1810
Beverty Halls 621799 HYBII 0V 119831 00 149831 00 6721199 44949 30 29966 20 249718 000 52440 85
000 o0
149831 00 000 000 80y 144831 00 000 00n 0.00 149831 00 44949 30 29966 20 249718 000 52440 85
Dalias 62199 21572300 21572100 216723 00 Dallas 672799 107861 50 11907 67 5992 31 000 125838 42
000 0 000
215722 00 000 000 000 215723 00 000 000 000 215721 00 107861 50 71907 61 5992 31 000 125838 42
Uenver 62199 314608 00 311608 00 214608 K Denver 6721/9% 157304 00 104869 33 8739 11 000 18152133
000 000 000
214608 00 000 0.00 000 114608 00 000 000 000 314608 00 157104 00 104869 33 8719 11 000 18352133
Detruit 62199 305701 00 05701 00 305701 00 Detruit 6727/99 152850 50 101900 33 8191 69 000 178326 68
000 000 000
305701 00 000 000 000 305101 00 000 0 00 000 305701 00 152650 50 101900 33 8401 69 000 178325 68
Greeawich ©21/99 34794300 347943 00 347943 00 Greenwich 6/21/99 173971 50 115981 00 9665 08 000 202966 75
000 000 000
347943 00 000 0.00 000 34794300 0.00 000 000 347943 00 171971 50 115981.00 9665 08 000 20296675
Huusten 6/21/98 298605 00 2YHEOE 00 298605 10 Houstun 672799 149302 50 99535 00 8294 58 000 174186 25
000 000 000
298603 00 000 000 000 298605 00 0.00 000 0.00 2986U5.00 149202 50 99515 00 8294 58 000 17418625
Manhasset &271M9 336793 00 336793 00 336791.00 Manhasset 6721199 101037 90 67358 60 56100 22 000 11787155
000 000 000
336793 00 000 0.00 000 236793.00 0.00 000 000 336793 00 101037 90 67:158 60 5614 22 0uD 11787156
Newport Beach  627/99 12117200 121172 00 121172 00 Newpurt Brach  6/27/99 60586 V0 40390 67 3365 89 000 70681 67
0.00 000 000
121172.00 000 000 000 121172 00 0.00 000 0.00 121172 00 60586 00 40390 67 3365 89 o0 70683 67
Edina 6721799 349566 00 319566 00 349566 00 Edina w00 174783 00 116522 00 9710 17 000 20391 50
000 000 000
349566.00 00 000 000 149566.00 0.00 000 000 349666 00 174783 00 116522 00 971017 000 20391350
000 (Y] v 00 000 000
000 000
000 000 000 00 000 000 ) 000 000 000 000 000 00y 0.00

2439942 00 000 000 900 2439942 00 000 000 o0 2439942 00 L122646 20 74840 80 62369 23 000 130976) 90



Bouk Cost
123100

Jan
Addls
2001

b
Adilly
2001

Mar
Addls
2001

Book Cust
oVl

Apr
Adity
2001

May
Addis
2001

Jun
Addly
2001

Book Cieat
0630701

SUMMARY

Beverly Hills
Dallas
Denver

Troy
{ireeawich
Hosuston
Manhasysct
Edina
Newpurt Beach
Corporaste
Birminghem
Orlando

Depn- Depn- Depn-
Accm Depn Agseta Monthly Addls  Accm Depo
1271108 held 2001 2001 0vilel

7154 32 1969262 42 163271 87 2539 71 3129509 64
234556 17 156551 91 1304599 000 273694 45
269536 73 179811 16 14984 26 000 314489 52
2813 86 201995 91 16822 99 a0 363312 84
314626 50 21138279 1761523 83033 368002 51
376850 12 261554 88 20962 91 138 42 439880 26
295051 74 197508 36 16459 03 900 344428 83
I68104 66 246716 44 20559 70 339 20 43012297
187960 30 125306 87 1044224 000 219287 02
213840 8O 142700 40 11891 70 000 249615 90
16176 90 12241 80 1020 16 123478 20471 43
410330 29 96864 70 8072 06 000 54546 47
17403 96 136627 20 11385 60 296 97 51787 12
2617154 32 1959262 42 163271 87 253971 3129509 64




571h Street

Leasehold Improvements Account 1515
Spa opened 11/17/00 Months  Basis 2000 12/31/00 2001 12/31/01

Depreciation Accd Depn Depreciation Accd Depn
Lease expires 9/30/2010 118.5 2602609.74 1.5mo 32944.43 32944.43 263555.42 296499.84
Additions-2001 112.5 -26335.17 -1404.54 -1404.54
2576274.57 32944.43 3294443 262150.87 295095.30
1Q 65537.72 98482

Furniture & Fixtures Account 1520
yrs 7 549271.01 1.5mo 9808.41 9808.41 78467.29 88275.70
remove kosmet-2000: -112375.00 -2006.70  -2006.70
-16053.57 -16053.57
436896.01 9808.41 9808.41 60407.02 70215.43
Additions-2001 14350.75 1025.05 1025.05
451246.76 9808.41 9808.41 61432.07 71240.48
1Q 15358.02 25166

Computers Account 1530
yrs 5 32537.88 813.45 813.45 6507.58 7321.02
1Q 1627 2440

Miscellaneous Other Assels Account 1720
yrs 5 2369860.95 1.5mo 59247 59247 473972 533219
Expensed-2000 adj -1630772.00 -40769 -40769
Expensed-2001 adj -326154  -326154
739088.95 59247 59247 107048 166295
1Q 26762 86009

57th st-Fixed assels.xls



Account 1515-12-00-00

Account 1520-12-00-00

Fixed Asset Additions 2001

SRG-Expenses thru 12/31/00 433.46
SRG-Services 12/11 thru 12/31/00  6607.50
SRG -10465.00
SRG -15493.91
SRG -8654.33
Verizon-Telephone Additions 123711

-26335.17

22926 John Nguyen Woodworking-1/8/01

Three solid White Oak "U" Side Tables 1800.00
Two Solid White oak Stools 2700.00
4500.00

Beltech Communications-additional
hardware for telephone system-2/28/01 9850.75

14350.75



u1/01 EQUIPMENT INVENTORY - DAY SPAS

|

o Description Vendor Troy |Houston|Beverly Newport | Manhasset Dallas | Denver Greenwich
Ampiier " |Bagen o ) R | | N M| B N 0
Apron “‘Jlmx\ﬂ-\;l. Belle Dain ol 0 0| 0| 2 0 0 0
Bed- Electic ‘ Kosmel 4 0 o o 0 0 0 0
Blankei - 3-Zone ElectricHeating_____ |Phytomer 12 2 3 2| 3 0 0
Blanket - Beige _ o} 0 0 0 o0 0 7
Blankel - Blue 0| 0 0 0 ol 30 il 14
Blanket - Ivory 66°x90° American Hote! 34 48 0 of 20 30 0| 14
Bianket - Thermal Eleclric P-Ryton 0 0 2 3| o 3 0 0
Blanket - White S 0 0 0 0 o__o© 0 7
Boltle - Oval w/Pump Nail Co a2 0 0 0 3 0 0
Botile - Oval w/Snap Cap Nail Co 0 K 0 0 o o 0 0
Bowl - 3 1/4" dia American Supply 1 0 o o of 3 0| 0
Bowl-5"dia American Supply 4 0 0 0 | 0l 0
Bowl - Mixing Cosmo Chic 1 3 o 16 8| 13 0 0
Bow - Utility Small 3 1/4 dia Nail Co 0 2 of o of o 0 0
Bra - Terri Cloth o| 0 0 "0 L 0 2
Brush 0 o__o© 0 of o 2 0
Brush - Body 0 0 0 1 12 0 0 0
Brush - Body Trealments 8 3 1 0 a4 0o 0 0
Brush - Bow/Lash Nail Co 0 0 0 0 0 4 0 0
Brush - Dome Nail Co 0 0 0 0 0 0 0 0
Brush - Eye Fluff Nail Co 0 0 0 0 o 2| o 0
Brush - Face Mask Fan Large 0 4 0 0 of 5 0 0
Brush - Fan Tail Cosmetic Lab 6] 0 0 3 6 0 0 0
Brush - Lip Nail Co 0 0 oo 0 | 0 0
Brush - Manicure . 5 ol o 1 o 2l o 0
Brush - Powder Nail Co 0 0 0 of K of o 0
Brush - Rouge Nail Co 0 0 0 0 1 0 o} 0
Camera 0 0 0 o 0 0 0f 1
Cap - Shower of 0] 0| 0 0 o © 6
Casing Machine LT-100-A 1 N 0 0 0 0 0 2l o 0
Chair - Blue ) B 0 0 of o 0 0 2 0
Compact Disc Player - Optimus ol 1} o o of o o| 0
Computer N — S ] . o _o__ 0 0 0 0
Computer 300 Compac 0 1| o ol 0 0 0 0
Computer 4000 . Compac _ o 8 o o o 0 0 0
Computerd45A  |compac [N | IO ! I of o & 0 0
Computer 5120 |Compac ii ol 3 __ 0 o o 0 0 0
Computer 5150 Compac of 2 ) ) I ) 0 0

Page 1 ol 6




01/01

EQUIPMENT INVENTORY - DAY SPAS

Description _____Vendor Troy |Houston|Beverly Newport
Compaer Samer | 5o o o
Compulor Server P | | A I E—
Gompuler SKB000 _______|Del 0 d 0 0
Computers - 0 0 ol 0]
Copier EP1030F Minolta_ ) I | 0
Copier EPI03IF Minolia o[ o of o
Copier Ricoh FT3713 1 0 0 0
Cover - Neck Terry Oasis 0 0 0 0
Cover - O<2m,~m,.._,m‘.m< Oasis 0 0 0 0
Cover - Standard Terry Oasis 1 0 0 0 0
Credil Card Machine Tranz330 0 1 0 0
Credit Card Machine Data Card 0 1] 0 0
Credit Card Machine 0 0 0 0
Credit Card Printer Datacard o| 0 0 0
Credit Card Printer Verifon 0 1 0 0
Credit Card Printer 0 0 0 0
Disenfectant System UL50 Ultracare Nail Co 0 0 0 0
Dish - Hand Soak 0 0 0 0}
Disks 0 0 0 0
Dispensers - One Touch Top 0 2 2
Evacuator Stockhouse of 1 0
Expansion Port 1 o 0 0
Face Steamer VZ-2 Silhouet 0 0 o| 0
Facial Machine Kosmet 0 a4l o] 0
Fax 2500 Minolia 0 1 0 0
Fax 2600 Minolta 1 0 [i ol
Foot Bath Massager 0 0 ] 0
Gift Card Machine Nuril 2085 0 2 0 0
Gift Card Machine 0 0 0 0
Gloves - Walerproof La Stone 0 ol 1 2
Goggle Liners 0 ol 0 0
Goggles - Laser Laser Peripherals 0 14 0 0y
Hot CabinetSerilizers UV Light Oasis 5 717 e 11
Hot Towel Cabinet ] 0 0| 0 0
HolcabiM207 Edward of 3 0 0
Hydrocollator w/Hot Packs Universal Esthelics o of o 0
Jars - Dispensers 7" x 4 1/4" 6/set - 2| B 0 0
Jars - Sterilizers ~ INailCo s s ol 2
Keyboard B 70 o o o

(=31~}

|

Manhasset | Dallas | Denver | Greenwich
0 0 0 0

0 0 0 0

i of o 0 0
24/ 0 o 0

0 o o] 0

o 1 0 0

0 0 0 0

i of 25 ol 0
i of 20 0 0
o 16 0 0

0 o 0 0

0 0 o] 0
RS DN 0
o o 0O 0

of o 0 0

2 0 0 0

] o © 0 0
0| o 2 0

0 0 0 12

2| o 0 0

o o o 0

o| o] o 0

ol 2| [ 0

- ~ ol __of 0 4
o 1 o| 0

of o 0 0

of o 0 2

of o 0 0

2l o ol 0
43 0 0

0 0 o| 25

of o0 0 B

14 12 0 0

0 ol 1 0

- o[ 9| o0 0
o o o 0

ol 4 LB 0

of 2 0 0
I 0 0

Page 2 ol 6




o101 EQUIPMENT INVENTORY - DAY SPAS

L Description ~____Vendor Troy |Houston Beverly | Newport | Manhasse ‘Dallas | Denver
x.mx,@mm\‘i.mjmds - | |||z1i||“ Compac T 0 l]ln 7| 0 0 5 0

Keyboard AT231BTN _____|Compac of — T4 o[ o o| o

Lamp - Magnilying " |Kosmet « 5 6 9| 8 1] 0
Lamp - Magnifying & Stand . S 0 0 0 [ A M-
Lamp - Magnifying Fioor 0| of o 0 0 0 2
Laser al 6 4 3| 2 0

Laser _ Lorad . 0 9 of 0 0 0 0
Maniling Light Edward I _ 0 0 oo )
Mats - Bath Whit Ty-Ty-Ty 17| 0 1 2 100 1 [ 0
Melting Pot Universal Esthetics 5 9 0 10 0 s| 0| 0
Mirr 0 4 0 0 6l 0 0

Mirror - Magnifying 0 0 0 0 0 0 0 x

Mirror - Unbreakable Nail Co 0 6 0 0 of 13 0

Mitt - Foot Electric Nail Co 0 2| 2 4 5 o| 0

Mitt - Hand Electric Nail Co ‘ 4 2 4 4| 5 0 0

Monitor 7 0 0 0 0 0 0

Monitor Dell ) 0 1 0 0 0 0f 0

Monitor 610 Compac 0 2 0 0 0 of ©

M 7 0 oo o o 9

Mouse M534 0 1 0 0 of o0 0

Neck Roll 0 0 0 0 o__ 0 0

Network Interfac Comp 1l 0 0 0 0 o __ o

Oxygen Tank Lg | I 0 0 0 of__ 1 0|_

Oxygen Tank Sm 0 0 0 0| 1 o|

Pad - Warming 24°x60° B 2 3 0 3 0 5 0

Paraffin - Feel ‘ of o0 0 0 0 2

Paralfin - Hand 0 0f 0 0 0 1

Phone 824 Prostar Samsun 0 7 0 0 0 0

Pillow - Eye Diamond Way 0 6| 2 o 0 0
Pillow - Head & Neck Diamond Way |10 4 9 10 20 0

Pillow - White Golden Ratio 7 12 0 20 0 0

Pillow Cases - Disposabl Nail C 0 8 0 0 |

Pillow C White - American Hospitality 0 120 0 of o

Printer - B - of o o 0 0 0

Printer 4000 Hewlell Packard o | o o o) 0

Printer C6451A " |HewletiPackard | Ol 9} 0 0 1y o

Printer N17__ - Xerox Docuprint | 0 ) ) o 0
e |1 R N | [ T 7o

Pumps 32 0z 0 22 o0 o] I




01/01 EQUIPMENT INVENTORY - DAY SPAS

Description Vend Troy |Houston|B ly | Newport Manhasset | Dallas | Denver Greenwich
Punchin Mach - ol o o o 3l o o{ 0
Rofrigerator Cabby | _ i I I I B—l] o| oo 0
Roasters-Turkey _______|Ward . 3 12 3 3 al 4 0 !
Robe - Kimono While wiWhile Piping TyryTly & 12 0 0 o 12 0 0
Hobe - Nay Bluo Large _______|Turlowear o 7 RN S I 1] IO\ N 6
Robe - Navy Biue Medium Turtlewear 1! 18| 26| O 15| o 10 0 2
Robe - Navy Blue Small 0 0 0 0| o__© o__ 1
Robe-WhiteTerry 0 ol o 0 o o 0 24
Robes - Navy Blue XL Turtlewear 1 18 0 0 o] 2 0 2
Sandles - Clear Size 10 Ya Babi 3 0 o 3 4 o o0 0
Sandies - Clear Size 6 0 0 o s o o 0 0
Sandles - Clear Size 7 Ya Babi 16 0 0 1 11 o © 0
Sandles - Clear Size 8 Ya Babi 2 0 0 {1 ] | B 0
Sandles - Clear Size 9 Ya Babi 4 0 o| 12 1| o 0 1
Seal - Pedicurist Black Universal Esthet 2| 0 o| 2| ol 12 0 0
Seal - Pedicurist Whit 1} 0 2 0| I O 0
Sheet - Blue o| 0 0 of of o o 1
Sheel - White 0 0 0 0 o o 0 26
Sheels - Massage White N American Hospitality | 73 284 0 31 o] 78 o 120
Sheels - Navy Blue 0 0 0 0 of o 0 5
Shirodhara Diamon d Way ] 1 1 1 1 ol 1|___ o I
Slippers - Lg 0 0 0 0 o9 9 3
Slippers - Med 0 0 o| 0 0 0 o 1
Slippers - Size 5-6 0 0 of 0 o © 0 1
Slippers - Size 7 0 0 0 o o0 o o 1
Spalula - 4 1/2* Wood 1000/bx Qosmedix 0 0 o  © 0 0 o} 0
Spatula - 5 1/2" Wood 500/bx Qosmedix 0 0 0 o| of o 0 0
Spatula - Rubber 0 3| 0 o| 0 |\|\@ 0 0
Spoon - Wooden La St 0 1 ol 0 o 4 0 0
Steamer Silouett 0 1 0 0 0 0 0 0
Sieamer Aroma VZ-2 Silouett ol 1 0 o| o 1 o 0
Steamer VQ-1 Silhouet , o| 0 0 of of 1 0 0
Steamers - Facial Silhouet 5 a4 5 5 5 o 1
Sterilizer B —|P-Ryton 5 al_ 5| 6 | Y LiB 0
Sterilizer - Dry R of o 0 0 oo 1 0
Sterilizer - Wet - ool o o 0 I 0
Sterilizer Sterilux__ Silouett 0| 3| o) 0 ol o o o
Sterilux Santizer _ - I ] 0 o7 o 9 o] 0
Stones - Cold Marble 18/sel La Polar St of 2| o of o 0 0 0

Page 4 of 6



01/01

EQUIPMENT INVENTORY - DAY SPAS

Description Vendor Troy |Houston| Beverly Newport | Manhasset Dallas | Denver Greenwich
Stones - Hol Tumbled T |Stone People 2 2 K 4 3 0 3
Stool - Black e - 0 0 0 ) 0 2 0
Stool - Hydraulic w/Back Black S M O 0 o o 0 0
Sioo) - Hydraulic wiBack White ____|Kosmel o a4 ol 0 oo o 9
Stool - Pedicure o o of o 0 "ol o 0 2f O
Table i 0| ) ) of o 2 0
Table - Massage Verona While Golden Ratio 3 4 3 0 3 4 0 0
Table - Round Brown 0 0 0 0 0 0 1 0
Table - Uplift Electric Golden Ratio 0 2 2 3 2 5 0 5
Table - Wet Trealment Golden Ratio 0 1 0 0 0 01 0 0
Telephones 0 0 0 0 10 0 0 0
Thermometer - Hot Rocks La Stone 2 2 0 0 4 3 0 0
Towel - Bath 27x50 Blue 0 65| 34| 47 24| 65| O 0
Towel - Bath 27x50 White American Hospitality 24 72 78 63 136 50 oy 0
Towel - Bath Beige 0 0 of o o__ 0 0 50
Towel - Bath Off White — | 0| o o 0o 3 2 0
Towel - Hand 16x30 Blue Te| 64| 2| 80 o 20" 0 26
Towel - Hand 16x30 White American Hospitality 45 150 70 54 56| 100 0 163
Towel - Hand '16x30 White Ty-Ty-Ty 0 26 ol 0 0 0 of 1
Ullra Foot Wash Massager o 0 o 0 0 of o 0 1
Uniform - Jacket Lg 0 0 0 [} of o 0 70
Uniform - Jacket Med ol 0 0 0 0 0 0 0
Uniform - Jacket Small 0 0 0 0| of o 0 0
Uniform - PantsLg . 0 0 0 0 o o© 0 0
Unilorm - Pants Med . 0 0 0 0 0 o| 0 0
Uniform - Pants Size 10 | [ 0 0 9 0 ol 1 0
Uniform - Pants Small Vilor More 0 0 0 o, o O 0 0
Vacuum Cleaner 0 0 0 0 0 0 0 1
Warmer - Abdomen Diamond Way 0 o 1 1 0 0 0 0
Warmer - Lotion Non-Electric Universal Esthetics 0 0 0 0 o o 0 0
Warmers - Bottle 0 0 0 0 0 0 0 0
Wash Cloth - 13x13 Blue - 1 20 0 o 25 0 0 0 4
Wash Cloth - 13x13 While American Hospitality 12 97| 0| 15 56 0 0 28
Wash Cloth - 13x13 White TyTy-Ty 0 o o 0 o © 0 0
Waslebasket - Black ‘ o} of o0 o __ 0 2 0
Wastebaskel - White . - ) | 0 0 of of 1 0
Wax Machine Leduo Mini Silouelle of 1 o ¢ 0 0 o 0
Wax Pol Miniduo " |Silouelte o | o o| ool o o
Wax Warmer Silouelte 0 1 0 0 0 0 0 0

Page 50f 6




01/01

EQUIPMENT INVENTORY - DAY SPAS

“Ummo:vzo:
<<mx <<m:=m- Parallin
Wax <<m:=m~ Z.:_a:o

<<Bc Blue

- e ——

<<-mv Blue Small

TOTAL: T T

Wrap - m_:m Med . o )

Vendor Troy |Houston Beverly

Oasis o 2 1 2
Leduo 0 0 0
_ 0 0 0
0 0] 0

o 0 0 0

Newport

~N| O o!m

(=2

_su::ummm

|-

Neoli=3i=11=]
|

Dallas

w

i

e

Denver
0

|
O\O

(=]

(=]

Greenwich

2
0
19
0
0

Page 6 of 6




01/01/01 BIRMINGHAM EQUIPMENT INVENTORY

File Letter 4 Drawer

\

Desription Vendor Quantity

Aquarium Window 1
Aroma Machine Opthis 1
Bath Water 1
Bath Wax Armoer TPA 1
Beauty Set Solis 1
Cabinet 2 Door Counter Height 1
Cabinet Display GlaSs Top w/Door 4
Cabinet Display Glass Top/Front 4 1
Cabinet Display Glass Top/Front & 11
Cabinet Display Shelving/Drawer 4 Sided 1
Cabinet Heated Small Taiji EK-20 1
Cabinet Linen Wood 4x1x7 Ornate 1
Cabinet w/Drawers Ornate 1
Calculators 2
Chain Salon Hydraulic 1
Chair Arm Metal 3
Chair Arm Upholstered 5
Chair Arm Wicker 2
Chair Executive Swivel Arm 1
Chair Lounge Arm Unholstered 2
Chair Recliner Massage Relaxer 3
Chair Side Upholstered 6
Chair Side Upholstered Omate 4
Chair Steno Upholstered 22
Chair Swivel Arm MTL Uphoistered 2
Chair w/Footbath Euro Touch Ii 2
Computer Personal Cash Register Clone 1
Computer Personal Desktop Epson 333 1
Computer Personal Desktop GEM Olane 1
Computer Personal Desktop JCC Clone 2
Computer Personal Desktop PDC Clone 1
Computer Personal Desktop Arcor Clone 1
Computer Personal Desktop Cione 2
Corner Unit Display Cabinets 4
Credenza Wood 1
Credenza Wood Ornate 1
Credenze Metal 2
CS-2118 Photocopier Copystar 1
Desk Double Pedestal Metal 1
Desk Single Pedestal 1
Desk Single Pedestal Wood | 1
Display Multi-Shelf GL8 Back w/Shelving Glass | 1
Display Shelving Custom | 2
Dryer Clothes Domestic Heavy Maytag l 2
Dryer Nails Lanel UV | 1
Dryer Nails Profiles | 1
Electroylsis Machine |[Nemactron [ 1
Facsimile Machine |Mita ] 1
File Legal 4 Drawer [ 1
I 1
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01/01/01 BIRMINGHAM EQUIPMENT INVENTORY

Table Massage

Table Massage

Table Metal

Tabie Treatment

Table Treatment Electric

1
\
[Touch American
|
|
l

Table Treatment Expandable

Turlcare

Table Wood 2x2

Desription Vendor Quantity

File Serve Olane Pro Comp Design 1
Glass 6 Sided Display Cabinet 1
Heater Wax 4
Heating Box Dermatak 1
Hub 8 Port EFA 1
Hub 8 Port KTI Networks 1
Ladder Metal 10’ 1
Light ExanvwMagnifying Glass )
Light w/Magnifying Glass Tabletop 5
Lockers 6/set 1
Mat Heated 1
Oven Microwave GEM Olane 1
Oven Microwave Jannair 1
PCD Player Disc PD-F100 Pioneer 1
Perimeter Display/Glass Shelving 45LF 1
Power Supply Uniterruptible Optlude 1
Printer Laser 16N Okidate 1
Printer Laser LJ4L Hewlett Packard 1
Printer Laser OK16E Okidate 1
Printer Receipt DP8343 Star 1
Printer Video SF-10A Scalar 1
Refrigerator Compact 1
Refrigerator/Freezer Domestic Kenmore 1
Sauna Personel 4x4 Cal Suppe 1
Seating Unit 2 Seat Ornate 2
Shelving Metal 1
Shelving Mil Glass Shelves 1
Shower 1herapy System Hydrotho Doyer 1
Shredder Paper Small PS50 Fellowus 1
Skin Theapy Unit Crystal Slim Yona 1
Speaker Nature Sounds 1200A Marsone 2
Speaker Nature Sounds 6 Brookstone 1
Stand & Metal 2
Stand Planter 2
Stand Supplies 6
Steam Machine 1
Stereo Receiver Pioneer 1
Stool Bar 2
Stool Exam | 2
Stool with Back I 1
Table End | 3
Table £nd Oval Custom 1
Table Folding 1
5

1

1

1

2

1

1
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01/01/01 BIRMINGHAM EQUIPMENT INVENTORY

Desription Vendor Quantity
Table End Ornate 3
Telephone System Partner Lucent 1
Time Clock Latnem 1
Truck Supply 2
Vacuum Carpet 2
Vaporizator ESTY2000 Namectron 1
Vapourizer-Ozone KT-1000 Kuant TA Elec 2
Washer Clothes Domestic Maytag 1
Whirlpool Full Body GS Doyer 1
Workstation Nails 3
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01/01/01

ORLANDO EQUIPMENT

Description | Vendor | Quantity

80 Degree Bench [Cybex | 2
Ab Crunch |Cybex 1
Arm Curl Cybex 1
Amm Extension Cybex ! 1
Bike Max 3000CTB Upright Cybex | 2
Bike Max R3000CTB Recumbent Cybex | 2
Chest Press VR2 Cybex ! 1
Climb Max 3000CTB Climber Cybex | 2
Coffee Makers Bunn \ 2
Computers Compaq | 1
Copter-CSPRO Minolta ! 1
Dryer-Heavy Duty Lg. Capacity GE 1 1
Dumbell Rack-Twin Tier Cybex ! 1
Dumbelis 5-50 Ibs Set51086 Ivanko Cybex | 1
EFX 546 Preco Ellipticals Cybex | 3
Facial Machine Satalite 6 Cosmo Pro | 4
Fax Machine CFX-L45001F Cannon i 1
Fly Cybex 1
Hair Dryers 1875 Cord Keeper Conair 5
Heating Blanket Cosmo Pro 1
Hip Adduction Cybex 2
Hood Dryer-Salon Resources Salon Resources 1
Hydro Tub |Cosmo Pro 1
innowave' 240 Aqua Perfect

Iron Grip Gym Pk. Urethane Cybex _ 1
Lat. Pull Down Fixed Cybex | 1
Leg Extension |Cybex | 1
Massage Tables | | 9
Massage Tables/Porable |Cosmo Pro i 5
Massage Tops for Wet Tables |Cosmo Pro | 2
Nail Stations Belvedere 2
Overhead press Cybex 1
Parafin Containers Cosmo Pro 3
Refrigerator IGE | 1
Row-Rear Delt Fixed Cybex \ 1
Sanitizers Cosmo Pro | 4
Seated Leg Curl |Cybex | 1
Seated Leg Press |Cybex 1 1
Smith Press Station |Cybex | 1
Swiss Shower ICosmo Pro i 1
Treadmill 710 T |Cybex | 7
TVS |Panasonic | 3
Vichy Shower |Cosme Pro | 2
Washer-HD High Efficiency IGE | 1
Wet Tabies |Cosmo Pro | 2
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03/01 57TH EQUIPMENT INVENTORY
Description Vendor - Unit* Quantity
Acolight ! 1
Aculynt Layer Macnme . 2
Aesthetic Soiutions ¢ 1
Bag - Clear w/Zipper tea i 0
Bag - Garment w/Logo ‘Premiums by Zimber jea | 154
Bag - Shoe w/Logo 'Premiums by Zimber lea | 183
Blanket - Skin Dynamics ! | i 1
Blanket - Thermal Electric ‘P-Ryton rea 2
Bottles - Flip-Top Cap : jea ! 0
Bottles - Pump ea 0
Bottles - Spray : iea | 0
Bowl - 3 1/4" dia -American Supply ‘ea ! 0
Bowl - 5" dia American Supply iea 0
Bowi - Brown Large :Nail Co jea i 3
Bowl - Brown Small 3
Bowl - Crystal ! 3
Bowl - Manicure White i 7
Bowl - Rubber ! 3
Bowil - Shirodira ! ; 1
Box - Storage |American Hote! iea 0
Box - White Glass 24x14x4 ' ibx 2
Brush - 3" ‘ ’ i 2
Brush - Body iAmerican Supply iea | 1
Brush - Body Treatments ;American Supply jea - 0
Brush - Bow/Lash INail Co lea & 0
Brush - Dome INail Co lea | 0
Brush - Eye Fluff {Nail Co lea | o]
Brush - Face Mask Fan Large |American Supply ea | 0
Brush - Powder INail Co lea | 0
Brush - Rouge iNail Co ea | 0
Cofiee Grinder ‘ I i 1
Coffee Machine | ; i 1
Computer : 9
Computer Flat Screen ' 1
Container - Cotton ! 10
Copier ; 1
Cover - Face Cradle 18
Cover - Neck Terry i0asis iea 0
Cover - Oversize Terry :Qasis ea i 0
Cover - Standard Terry Qasis lea | 0
Credit Card Machine i 4
Derma Med Machine : 1
Dermabrasion ‘ 1 1
Dispensers - One Touch Top 1American Supply ea | 0
Electric Bed iKosmet ea ! 6
Espresso Machine i 1
Facial Machine 'Kosmet iea | 10
Fax i { 1
Filter - Laser Versa Vac iTelsar ea | 0
Gift Card Machine i ‘ 4
Glass - Salt : 1
Glove - Rubber ox ) 1
Gloves - Lotus Touch : ! 7
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03/01 57TH EQUIPMENT INVENTORY
Description ‘ Vendor | Unit ! Quantity
Gloves - Waterproof iLa Stone ea ¢ 0
Goggles - Laser ‘Telsar 4
Hand Cozies ibx 1
Hangers - Wooden ! i : 75
Heater - Desk iViking lea i 0
Heating Blanket ' ! ; 2
Holder - Nail Polish | ! 3
Hose - Versa Vac Evacuator ‘Telsar lea ' 0
Hot Cabinet/Serilizers UV Light |Oasis lea 15
Hot Rocks ? 4
Hydrocollator Large 0
Hydrocoilator Smal! , : 0
Hydrocollator w/Hot Packs iUniversal Esthetics ea 0
Jar - Glass - i 50
Jars - Dispensers 7" x 4 1/4" 6/set {American Supply jset 0
Jars - Sterilizers INail Co lea | 0
Keyboard | | 8
Lamp - Magnifying {Kosmet lea 10
Laser | lea | 0
Laxer ‘; 1
Mega Peel Machine | | 1
Melting Pot {Universal Esthetics tea | 0
Microdermabrasive Machine \ i 2
Microwave ; ; 1
Mirror lea i 0
Mirror - Unbreakabie ea | 0
Mitt - Foot Electric 'Nail Co jea ! 0
Mitt - Hand Electric 'Nail Co |pr 0
Monitor ! , 6
Mouse \ i 8
Oxygen Can iea ! 0
Oxygen Regulaor lea | 0
Oxygen Setup ea ! 0
Oxygen Tank ea ! 0
Pad - Warming 24"x60" :American Supply iea 0
Phones : ; b 6
Pillow i | i 15
Piliow - Eye iDiamond Way lea | 0
Pillow - Head & Neck iDiamond Way lea | 0
Polisher - Electric Shoe iAmerican Hotel iea | 1
Printer : ‘ ! 1
Receipt Printer - 4
Roaster - Hot Rock 'Ward ea | 4
Saion Systems Manicure ‘ ‘ | 2
Sandles - Reflexology Clear Size 10 'Ya Babi lea | 0
Sandles - Refiexology Clear Size 11/12 'Ya Babi ea ! 0
Sandies - Reflexology Clear Size 7 ‘Ya Babi jea i 0
Sandles - Reflexology Clear Size 8 'Ya Babi ea ! 0
Sandles - Reflexclogy Clear Size 9 'Ya Babi lea | 0
Scanners : | 3
Seat - Pedicurist Black ‘Universal Esthetics ea | 15
Shirodhara ‘Diamond Way lea | 1
Sithouet 2
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03/01 57TH EQUIPMENT INVENTORY

Description Vendor i Unit : Quantity
Soft Touch Disp A Wrap System ] 3
Spatula - Plastic Black ; 15
Spatula - Rubber {American Supply jea | 21
Spoon - Wooden ILa Stone jea | 0
Steam Machine % R 1
Steamers - Facial i Sithouet iea 1
Sterilizer IP-Ryton lea | 0
Sterilizer Solution IP-Ryton gt ! 0
Stones - Cold Marble 18/set |La Polar Stones |set ! 0
Stones - Hot Tumbled iStone People iset | 0
Stool - Hydraulic w/Back White IKosmet lea | 0
Table - Massage Verona White ‘Golden Ratio lea ! 6
Table - Upiift Electric Golden Ratio lea | 1
Table - Wet Treatment 'Golden Ratio ea | 1
Thermometer - Hot Rocks ILa Stone lea ! 0
Towel - Guess Linen-Like 500/cs iPenn Jersey les ! 0
Tray - Silver i i 1
Warmer - Abdomen {Diamond Way jea i 0
Warmer - Lotion Non-Electric iUniversal Esthetics lea | 0
Warmers - Bottle Double w/Botties iAmerican Supply jea | 0
Warmers - Mini Lotion i i 6
Wax Pot iea i 0
Wax Warmer - Paraffin Qasis ea ! 0
TOTAL: ;
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Schedule 1.2

Excluded Assets

All furniture. fixture and equipment in the Ambler. PA office location except for the
two(2) quad Pentium servers and the spa management software
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Schedule 2.2

Assumed Liabilities

See Antiached
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ASSUMED LIABILITIES

° Lease dated December 8. 1995 between Canon Properties (“Lessor™) and ThermoLase
Corporation (“Lessee™) assigned to GH Day Spas. Inc. on June 23, 2000 for Spa location at 417
North Canon Drive Beverly Hills, CA 90210

° Lease dated January 10, 1997 between Irvine Retail Properties Company (“Lessor™)
and ThermoLase Corporation (*“Lessee”) assigned to GH Day Spas. Inc. on June 23. 2000 for Spa
location at Fashion Island Shopping Center 401 Newport Center Drive Suite 216 Newport Beach.
CA 92660

° Lease dated March 11. 1996 between Hera Investment and Management Company
(“Lessor”) and ThermoLase Corporation (“Lessee”) assigned to GH Day Spas. Inc. on June 23. 2000
for Spa location at 242 Milwaukee Street Denver, CO 80206

® Lease dated August 30, 1996 between Paradigm 44-48 West Putnam Avenue
(~Lessor’) and ThermoLase Corporation (“Lessee™) assigned to GH Day Spas. Inc. on June 23. 2000
for Spa location at Pickwick Commons 44-48 West Putnam Avenue Greenwich. CT 06850

° Lease dated July 1, 1996 between Frankel/Forbes-Cohen Associates (“Lessor™) and
ThermoLase Corporation (“Lessee™) assigned to GH Day Spas, Inc. on June 23. 2000 for Spa
location at Sommerset Mall - North2800 West Big Beaver Road. M-158 Troy.MI 48084

] Lease dated November 1. 1999, between 135 East 57" Street. LLC (“Lessor™) and
57" Street Day Spa, LLC for Spa location at 127 East 57* Street New York. NY 10016

° Lease dated October 15. 1996 between KMO-361 Realty Associates (“Lessor™) and
ThermoLase Corporation (“Lessee”) assigned to GH Day Spas. Inc. on June 23. 2000 for Spa

location at Americana Shopping Center on the Miracle Mile 1950 Northern Boulevard. A2
Manhasset. NY 11030

° Lease dated January 17. 1996 between Trammell Crow Equity Partners ("Lessor”)
and ThermoLase Corporation (“Lessee”) assigned to GH Day Spas. Inc. on June 23. 2000 for Spa
location at Inwood Shopping Center 5560 West Lover's Lane Suite 250 and 252 Dallas. TX
75209

L Lease dated May 2. 1996 between Kirby Oaks. LLC (“Lessor™) and ThermoLase
Corporation (“‘Lessee”) assigned to GH Day Spas. Inc. on June 23. 2000 for Spa location at Kirby

Oaks 2525 Kirby Drive Houston. TX 77019

° Lease dated September 12. 2000 between UCF Hotel Venture (“Lessor™) and GH Day
Spas. Inc. (“Lessee™) for Spa location at Portifino Bay Hotel at Universal Orlando Orlando. FL

MI1647608:1



° Lease dated December 6. 2000 between Bayer Retail Company (*Lessor™) and GH
Day Spas. Inc. (“Lessee™) for Spa location at 800 Shades Creek Parkway No. 775 Birmingham.
Alabama 35029

° Lease dated April 1. 2000 between 401 Second Street Associates. LP ("Lessor™) and
Second Street Day Spa, LLC (“Lessee™) for Spa location at John Ross House 1% Floor 401-11
South 2™ Street Philadelphia. PA

™ Lease dated October 9. 1998 between Newtown Racquet Ball. Inc. (“Lessor™) and
KRI Management Co. (“Lessee™) for Spa location at Newtown Athletic and Aquatic Club 209 Penns
Trail Newtown. PA 18940

. Equipment Lease Agreement between ESC Medical Systems. Inc. and GH Day
Spas. Inc. dated January 2. 2001

° Medical Director Agreement between Doris Day M.D.. P.C. and GH Day Spas. Inc.
dated January 16, 2001

° Administrative Services Agreement between Doris Day M.D.. P.C. and GH Day
Spas. Inc. dated January 16, 2001

L Lease dated 7/01/99 between Greenhouse Spa. Inc. (“Lessee™) and Agnes Kim
(*“Lessor™) for the warehouse space at 3360 Pleasant Valley. Suite D. Arlington. TX

° Management Agreement dated 7/30/2000 between Deborah Stone Spa. Inc. and
Birmingham Day Spa. LLC.

° Softlight License Agreement dated February 10. 1993 between Nicolai 1. Tankovich
and ThermoLase. Inc. (“Licensee”). Assigned to GH Day Spas. Inc. evidenced by License
Agreement dated June, 1999 between ThermoLase Corporation and GH Day Spas. Inc. (* "Licensee™).

° Equipment Lease Agreement dated September 13. 2000 between First Commerce
Leasing Corporation (“Lessor”) and GH Day Spas. Inc. (“Lessee™).

° Equipment Lease Agreement dated September 29. 2000 between First Commerce
Leasing Corporation (*“Lessor’ "y and GH Day Spas. Inc. ("Lessee™).

° Equipment Lease Agreement dated September 29, 2000 between First Commerce
Leasing Corporation (“Lessor”) and GH Day Spas. Inc. (“Lessee”).

Mi647608:1



Schedule 2.11

Listed Percentages

%

Beverly Hills 6.50%
37th Street 19.51%%
Birmingham 9.76%
Manhasset 13.01%
Portofino 7.80%
Greenwich 7.80%
Detroit 7.64%
Newport Beh 6.50%
Newtown AC 5.20%
Houston 5.83%
Dallas 5.83%
Denver 4.53%

100.00%
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Schedule 3.4

Consents of Shareholders

None

'MI1646882!



Schedule 4.1

Organization

See Attached
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Entities

GH Day Spas, Inc.

57" Sueet Day Spa, LLC

Bimmingham Day Spa, LLC

GH D3y Spa Second Street. 1.I.C

TGH. L.1.C

The Gresnhouse Spa, lac.

IMANDD (CAMAIANYTAITNL_4

Greenhouse it

Owpers/Officers

1,000 shares issued to The Stusrt Katzo[T Trust (sole shareholder)
Dircetor - Gerald Katzoff (sole darecror)

President - Geruld Katzoll

Sceretary/Treasurcr - Lydia KateofT

Vice President - Rae Pinchuk

Statwcs Qualified: PA, NY, AL, L, TX. M1, CA,CO,CT

100% Lincrest owned by GH Day Spas, Inc. (sole Member)
Manager - Gerald Kawzoff
States Qualificd: NY, PA

100% Interest owned by The Swart Kawoff Trust (sole Member)
Manager - Gerald Katzoff
States Qualitied: PA, AL

100% Interest owned by The Stan Katzoff Trust (selc Mombcr)
Muanager - Gerald Kazoil
Staweys Qualificd: PA

100% Inrterest owned by The Stuart Kawzo{T Tiust (sole Member)
Manager - Gerald Karzoff
Stotes Qualified: PA

2,000 shares issued 10 TGH, LLC (scle shareholder)
Directors - Gerald KatzofT and Lydia KatwzofT
President - Gerald Katzoft

Secretary/I'reasurer - Lydia Katzoff

Vice President - Rae Pinchuk:

States Qualified: PA, TX

State Formeid

Pa

mv

Ira

PA

YA

PA

J4222001/42°20



Schedule 4.2

Qualification

See Attached
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Greenhouse Entities - Qualifications

Entities States Qualified

GH Day Spas. Inc. Pennsylvania. New York. Alabama. Florida. Texas. Michigan. California. Colorado.
Connecticut

57" Street Day Spa. LLC New York, Pennsylvania

Birmingham Day Spa. LLC Pennsylvania. Alabama

GH Day Spa Second Street. LLC Pennsylvania

TGH.LLC Pennsylvania

The Greenhouse Spa. Inc. Pennsylvania, Texas

IMANBS /CAH/6333/49/268286 _1 04202001/11°34



Schedule 4.5

Consents of Seller Parties

» Consent of Trevball Spa Investment. LLC for assignment of a 3:”o membership
interest in Second Street Dav Spa. LLC.

» Consent of Deborah Stone Spa, Inc. for assignment of th: Management
Agreement with Deborah Stone Spa, Inc. set forth on Schedule 2.2

» Consent of Landlords for assignment of the Lease Agreemer:s set forth on
Schedule 2.2.

» Consent of Dr. Doris Day for assignment of (i) Medical Director Agreement and
(ii) Administrative Services Agreement set forth on Schedule 2.2.

v

Consent of First Commerce Leasing Corporation for assigrment of those
equipment leases for which it is a party set forth on Schedule 2.2.

» Consent of ESC Medical Svstems, Inc. for assignment of that Equipment Lease
Agreement to which it is a party set forth on Schedule 2.2.

> Consent of Thermolase Corporation for assignment of the Sefilight License
Agreement with GH Day Spas, Inc., dated June 1999.

1M1646882:3)



Schedule 4.9

No Subsidiaries

Schedule 4.1 is herein incorporated by reference

{MI1646882:3]



Schedule 4.10

Capital Stock

Schedule < 1 is herein incorporated by reference

{MI646882:3}



Schedule 4.11

Predecessors

» ThermoL:se Corporation
~ Deborah S:one Spa. Inc.

» The Spa z: the Portofino Bay Hotel at Universal Studios Escape

{M1646882:3}



Schedule 4.12

Related Party Agreements

» License Agreement between GH Day Spas. Inc. and Greenhouse Spa. Inc.

» License Agreement between 577 Street Day Spa, LLC and Greenhouse Spa. Inc.

\U

License Agreement between Birmingham Day Spa, LLC and Greenhouse Spa.
Inc.

Phone Number and Website Sharing Agreements (oral)

‘1

'MI646882.3}



Schedule 4.13
Litigation

RDR Associates Inc. v. GH Day Spas, Inc.. et al (New York Supreme Court, file No. 004108/00
Meredith Levy v. GH Day Spas, Inc. (New York State Supreme Court). File No. 00106235

General Counsel

Kaplin Stewart Meloff Reiter
& Stein. P.C.

350 Sentry Parkway, Bldg. 640

P.O. Box 3037

Blue Bell, PA 19422

Special Securities Counsel
Eckert Seamans Cherin Mellott

1515 Market Street, Ninth Floor
Philadelphia. PA 19102

New York Counsel for Zoning and Litigation
Herrick Feinstein LLP

2 Park Avenue (Bet 33 & 32nd)

New York. NY 10016

Labor Counsel

Schnader Harrison Segal & Lewis LLP
1600 Market Street

Philadelphia. PA 19103

General Accountant

Yampolsky Mandeloff Silver & Co.
1420 Walnut Street

Phila, PA 19102

Auditors

Price WaterhouseCoopers LLP

Two Commerce Square, Suite 1700
2001 Market Street

Philadelphia, PA 19103
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Schedule 4.15

Compliance with Laws

Licenses and Permits held bv Deborah Stone. Inc.

‘MI636882:3)

Permit Issuing Authonty Expiration Transterability
Date
Occupational License Alabama 9/50/00 not stated in permit
Massage Therapy Alabama 1/31/02 not stated in permit
Establishment
License
Cosmetology License Alabama 09/01/01 non-transferable
Licenses and Permits held bv GH Day Spas. Inc.
Permit Issuing Authority Expiration Transferability
Date
Seller's Permit California valid until non-transferable
revoke
dor
cancel
ed
Business Tax Calitorrua 12/31/00 non-transferable
Certificate
Massage Parlor Permit Beverly Hills. 06.15.01 not stated 1n permit
California
Certificate of Laser | Texas Department of 3/31/10 not stated in permit
Registration Health
Facial/Manicure Texas Cosmetology 6/30/02 not stated in permit
Specialty Salon Commission
License




Sales Tax License Colorado 12/31/99 non-transterable
Sales and Use Tax Texas not stated in non-transterable
Permit permit
Alarm Permit Houston, Texas 08/11/01 non-transterable
Business Tax Newport Beach, 3/51/02 not stated n permit

Certificate

California

Certiticate of

New York State

not stated 1n

non-transterable

Authority permit
Business Tax Newport Beach, 3/31/02 not stated in permit
Certificate California
Consolidated Seller's California valid until non-transterable
Permit revoke
dor
cancel
ed
Occupational License Orlando, Flonda 9/30/01 not stated in permit
Cosmetology Salon Florida 11/30/02 non-transferable
License
Certificate of Flonda 11/30/00 non-transterable

Registration
for Sales &
Use Tax

Licenses and Permits held bv The Greenhouse Spa

Permit Issuing Authority Expiration Transferability
Date
Facial/Manicure Texas Cosmetology 7/51/02 not stated in permit
Specialty Salon Commission '
License
Cosmetology California 7/31/02 non-transtarable
Establishment
License

{MI1646882:3}




Body Care Facility Greenwich, 3/31/01 non-transterable
License Connecticut
License Greenwich, 3/31/01 non-trar.srerable
Connecticut
Licer:2s and Permits held by Birmingham Dav Spa. LLC
| Permit Issuing Authority Expiration Transterability
{
Date
i
|  Business License Birmingham, 12/31/00 not stated :n permit
Alabama

- Occupational License Alabama 9/30/01 transrzrable
- Sales Tax Certificate Alabama not stated in not stated :n permit
F permit

Sales Tax Licens